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BOLD BLACK CAPITALS

TATIYED
Mo ig Al e |
e Return of Allotment of Share:s
SHFPO83 Pl B R
>ompany Number 2366619
Zompany name in full SEVERN TRENT PLC
| 10f2
Shares allotted (including bonus shares):
From To
Jate or period during which
Shares were allotted Day Month Year Day Month Year
if sés were allotted on one date 16 08 2007
wnter That date in the “from” box.)
Slass of shares - Ordinary Ordinary Ordinary
ordinary or preference elc)
Jumber allotted 3417 1,570 1:820
Jominal value of each share - 97 17/ 9 97 17/19p 97 17/119p
Amount (if any) paid or due on each
Share (including any share premium) 473p 548p 536p

-ist the names and addresses of the allottees and the number of shares allotted to each overleaf

ftl"llotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
reated as paid up

~onsideration for which

he shares were allotted

This information must be supported by
he duly stamped contract or by the duly
Stamped particulars on Form 88(3) if the
rontract is not in writing.)

Companies house receipt date barcode

This form has been provided free of charge
by Companies House.

When you have completed and signed the form send it to
- ) .
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3U2

For companies registered in England and Wales

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh EH1 2E8 DX235

For companies registered in Scotland

Edinburgh



sharenolder detatis L0dares dana snare class allotted

Class of shares Number
Name ailotted allotted
Address
Postcode

Class of shares Number
Name allotted allotted
Address
Postcode

Class of shares Number
Name allotted allotted
Address | l
Postcode

Class of shares Number
Name allotted allotted
‘Address
Postcode

Class of shares Number
Name . allotted allotted
Address TOTAL CONTINUED
Postcode q

Please enter the number of continuation sheet(s) (if any) attached to this form

Signed m@_’

pate_ 21 AUIQUST 20071

A director / secretary / administrator / administrative receiver / receiver manager I'réceiver

’lease delete as appropriate

lease give the name, address,
elephone number and, if available,
1 DX number and Exchange of the
»erson Companies House should

:ontact if there is any query.

Lloyds TSB Registrars;— -
The Causeway '

Worthing,
West Sussex.
BNG9 6DA

ESP/Allotment Team/BOD/7577

Tel: 01903 833692

Fax: 01903 833277

DX number

DX exchange




BOLD BLACK CAPITALS

Return of Allotment of Shares

-HFPO83
~ompany Number 2366619
>ompany name in full SEVERN TRENT PLC
|2 0f2 |
Shares allotted (including bonus shares):
From To
Jate or period during which
shares were allotted Day Month Year Day  Month Year
1f sl,‘ were allotted on one date 16 08 2007
wnte/ "Wt date in the “from” box.}
Zlass of shares Ordinary Ordinary Ordinary
ordinary or preferenqe etc)
-Number allotted. 4407 . B47 . ’ 616
. \_Jominal value of each share 97 1719p 97 17/19p ‘ - 97 17/19p
Amount (if any) paid or due on each
_ share (including any shara premium) _ 592p 759p 823p

ist the names and addresses of the allottees and the number of shares allotted to each overleaf

f tr‘IIo'tted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
reated as paid up

Zonsideration for which

he shares were allotted

This information must be supporfed by
he duly stamped contract or by the duly
Stamped particulars on Form 88(3} if the
:ontract is not in writing.)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3U2 DX 33050 Cardiff
Companies house receipt date barcode For companies registered in England and Wales

This form :ascbee"aﬂrlg:'ﬁ‘:‘l’,:’:e of charge Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX235
y Comp i For companies registered in Scotland Edinburgh




snarengider aeralls wLialfo dind alalfe Gidoss allUlleld

Class of shares Number
Name allotied allotted
Postcode

Class of shares Number
Name allotted allotted
Address
Postcode

Class of shares Number
Name allotted allotted
Address I
Postcode

Class of shares Number
Name allotted allotted
Address
Postcode

Class of shares Number
Name allotted allotted
Address TOTAL 12,677
Postcode .

Please enter the number of continuation sheet(s) (if any) attached to this form | 1

Signed M

7 .

- C:"rrfé}—‘

Date_ 2.\ "\‘\lC\USi- QCU( :

A director / secretary / administrator / administrative receiver / receiver manager / réteiver
Slease delete as appropriate

dlease give the name, address,
elephone number and, if available,

“'|"LIoyds TSB Registrars,
The Causeway

1 DX number and Exchange of the Worthing,

yerson Companies House should

:ontact if there is any query.

West Sussex.
BNS9 6DA

ESP/Allotment Team/BOD/7577

Tel: 01903 833692 Fax: 01903 833277

DX number DX exchange
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The Companies Act 1985
A Company Limited By Shares
SEVERN TRENT PLC

At the Annual General Meeting of the Company held on 24 July 2007, at The
National Motorcycle Museum, Coventry Road, Bickenhill, Solihuli, West Midlands
B92 OEJ, the following resolutions were passed:-

Ordinary Resolutions

1. (Resolution 7)

THAT the Directors be and are hereby generally and unconditionally
authorised in accordance with section 80 of the Companies Act 1985 (the
“Act) to exercise all powers of the Company to allot relevant securities (as
defined in section 80(2) of the Act) up to an aggregate nominal amount
£76,463,232, provided that this authority shail expire on the date of the
Annual General Meeting in 2008, save that the Company shali be entitled to
make offers or agreements before the expiry of such authority which would or
might require relevant securities to be allotted after such expiry and the
Directors shall be entitled to allot relevant securities pursuant to any such
offer or agreement as if this authority had not expired; and all unexercised
authorities previously granted to the Directors to allot relevant securities be
and are hereby revoked.

2. (Resolution 10)
THAT the Anticles of Association contained in the document produced to the
meeting and signed by the Chairman for the purposes of identification be
approved and adopted as the new Articles of Association of the Company in
substitution for, and to the exclusion of, the existing Articles of Association,
with effect from the conclusion of the 2007 Annual General Meeting.

Special Resolutions

3. (Resolution 8)
THAT the Directors be and they are hereby empowered pursuant to Section
95 of the Act to allot equity securities (within the meaning of section 94 of the
Act) for cash pursuant to the authority conferred by Resolution 7 above or by
way of a sale of treasury shares as if section 89(1) of the Act did not apply to
any such allotment provided that this power shall be limited to:

(i) the allotment of equity securities in connection with a rights issue,
open offer or other offer of securities in favour of the holders of
ordinary shares on the register of members at such record date[s] as
the directors may determine where the equity securities respectively
attributable to the interests of the shareholders are proportionate (as

T\Secretariat\Co Sec Dapartment\Year Ends and AGMS\T - 31_03_07\STPlc - AGMAA - Resolutions lo ROC - 2007 .doc



nearly as may be) to the respective numbers of shares held by them
on any such record date[s], subject to such exclusions or other
arrangements as the Directors may deem necessary or expedient to
deal with treasury shares, fractional entitlements or legal or practical
problems arising under the laws of any overseas territory or the
requirements of any regulatory body or stock exchange; and

(i) the allotment (otherwise than pursuant to sub-paragraph (i) above) to
any person or persons of equity securities up to an aggregate nominal
amount of £11,469,484,

and shall expire upon the expiry of the general authority conferred by
Resolution 7 above, save that the Company shall be entitled to make offers of
agreements before the expiry of such power which would or might require
equity securities to be allotted after such expiry and the directors shall be
entitled to allot equity securities pursuant to any such offer or agreement as if
the power conferred hereby had not expired.

4. (Resolution 9)
THAT the Company is authorised generally and without conditions to make
market purchases (as defined in Section 163(3) of the Companies Act 1985)
of its ordinary shares of 97'"'*® pence each, but:

(i) the Company may not purchase more than 23,432,281 ordinary
shares;

(i)  the Company may not pay less than 97'""® pence for each ordinary
share;

(i)  the Company may not pay, in respect of each ordinary share, more
than 5% over the average of the middle market price of an ordinary
share based on the London Stock Exchange Daily Official List, for the
five business days immediately before the day on which the Company
agrees to buy the ordinary shares;

(iv)  this authority will last until the Company's Annual General Meeting in
2008; and

(v) the Company may make a contract, before the authority ends, to
purchase ordinary shares where the purchase is or may be completed
(fully or partly) after the authority ends and may purchase its ordinary
shares pursuant to any such contract.

TASecratanatiCo Sec DepartmentiYear Ends and AGMST - 31_03_07\STPIc - AGMWAA - Resolutions to ROC - 2007.doc
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THE COMPANIES ACT 198577

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

SEVERN TRENT Ple

Incorporated the 1st day of April, 1989

(as last amended by special resolution on 24 July 2007)




THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
SEVERN TRENT Plc

PART I - PRELIMINARY

Interpretation

l

(A)

The headings hereto shall not affect the construction hereof, and in these
Articies unless there be something in the subject or context inconsistent
therewith:

"the 1985 Act" means the Companies Act 1985 to the extent in force from
time to time;

"the 2006 Act’ means the Companies Act 2006 to the extent in force from
time to time;

"the Acts" means the 1985 Act and the 2006 Act;

"Auditors" means the auditors for the time being of the Company or, in the
case of joint auditors, any of them;

"these Articles" means the Articles of Association of the Company from time
to time in force;

"clear days" in relation to a period of notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect;

"Company" means Severn Trent Pic;

"Directors" means the directors for the time being of the Company;




"dividend" includes bonus;

"electronic address" means any number or address used for the purposes of
sending or receiving notices, documents or information by electronic means;

“electronic form" has the same meaning as in the 2006 Act;
"electronic means" has the same meaning as in the 2006 Act;

"holder" means in relation to shares, the Member whose name is entered in
the Register as a holder of those shares;

"in writing" and "written" includes printing, lithography, telex and facsimile
transmissions and any other modes of representing and reproducing words in a
legible and non-transitory form and documents and information sent or
supplied in electronic form or made available on a website are "in writing" for
the purposes of these Articles;

"Member" means a member of the Company;

"month"” means calendar month;

"Office” means the registered office for the time being of the Company;
"Ordinary Shares” means all shares in the capital of the Company;
"paid up" includes credited as paid up;

"present in person” includes presence of a company by a duly authorised
representative;

"Recognised Person" means a recognised clearing house or a nominee of a
recognised clearing house or of a recognised investment exchange who is
designated as mentioned in Section 185(4) of the 1985 Act;

"Register" means the Register of Members to be kept pursuant to Section 352
of the 1985 Act;

"Seal" means the common seal of the Company or any official seal that the
Company may have pursuant to the provisions of the 1985 Act;

"Secretary” includes an assistant, deputy or joint secretary, and any person
appointed by the Directors to perform the duties of the Secretary,

"Subsidiary” has the same meaning as in the Acts;

"UK Listing Authority" means the Financial Services Authority as the
competent authority for listing in the United Kingdom under Part IV of the
Financial Services Act 1986;

"the Uncertificated Securities Regulations” means the Uncertificated
Securities Regulations 2001;




(B)  In these Articles:

reference to other and otherwise shall not be construed einusdem generis
where a wider construction is possible,

references to a share being in uncertificated form are references to that
share being an uncertificated unit of a security and references to a share
being in certificated form are references to that share being a
certificated unit of a security, provided that any reference to a share in
uncertificated form applies only to a class which is, for the time being,
a participating security, and only for so long as it remains a
participating security;

references to a power are to a power of any kind, whether
administrative, discretionary or otherwise;

references to a Committee of the Directors are to a Committee
established in accordance with these Articles, whether or not
comprised wholly of Directors;

words importing the singular number include the plural number and
vice versa,

words importing the masculine gender only include the feminine and
neuter gender;

words importing persons include corporations and unincorporated
bodies of persons;

words and expressions defined in the Acts or the Uncertificated
Securities Regulations (as the case may be) shall, unless the context
otherwise requires, have the same meanings in these Articles; and

a reference to any primary or delegated legislation or legislative
provision includes a reference to any modification or re-enactment of it
for the time being in force.

Table "A" not to apply

2 None of the regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 shall apply to the Company.

PART II - SHARE CAPITAL

Company Share Capital

3 The share capital of the Company is £339,483,121 67/95 divided into 520,175,751
Ordinary Shares of 65 3 19 pence each.




Allotment of Shares

4
(A)

(B)

Subject to the authority of the Company in General Meeting required by the Acts, the
Directors shall have unconditional authority to allot (with or without conferring rights
of renunciation), grant options over, offer or otherwise deal with or dispose of any
unissued shares of the Company (whether forming part of the original or any increased
capital) or rights to subscribe for or convert any security into shares to such persons, at
such times and for such consideration and generally upon such terms and conditions
with such rights and privileges attached thereto and subject to such restrictions as the
Directors may determine (but so that no shares shall be issued at a discount).

For the purposes of these Articles, a share in the capital of the Company is deemed
paid up (as to its nominal value or any premium on it} in cash, or allotted for cash, if
the consideration for the payment up or allotment is cash received by the Company, or
is a cheque received by it in good faith which the Directors have no reason for
suspecting will not be paid, or is a release of a liability of the Company for a
liguidated sum, or is an undertaking to pay cash to the Company at a future date.

Shares may be issued subject to different conditions as to calls

5

The Directors may make arrangements on the allotment or issue of shares for
difference(s) as between the allottees or holders of such shares in the amount of calls
to be paid and the time of payment of such calls.

Payment of commission

6

In addition to all other powers of paying commissions, the Company may exercise the
powers conferred by the Acts of paying commissions to any person in consideration of
his subscribing or agreeing to subscribe, whether absolutely or conditionally, for any
shares in the Company or procuring or agreeing to procure subscriptions, whether
absolute or conditional, for any shares in the Company. Subject to the provisions of
the Acts, such commission may be satisfied by payment of cash or by the allotment of
fully or partly paid shares or the grant of an option to call for an allotment of shares or
in any combination of such methods. The Company may also on any issue of shares
pay such brokerage as may be lawful.

Trusts not recognised

7

Except as otherwise provided by these Articles or as required by law, the Company
shall be entitled to treat the holder of any share as the absolute owner thereof, and
accordingly shall not be required to or be bound to recognise any equitable,
contingent, future, partial or other claim to or interest in any share on the part of any
other person.

Joint holders

8

The Company shall not be bound to register more than four persons as the joint
holders of any share.



Shares in uncertificated form

8A

Without prejudice to any powers which the Company or the Directors may have to
issue, allot, dispose of, convert, or otherwise deal with or make arrangements in
relation to, shares and other securities in any form:

(1) the holding of shares in uncertificated form and the transfer of title to such
shares by means of a relevant system shall be permitted; and

(i1) the Company may issue shares in uncertificated form and may convert shares
from certificated form to uncertificated form and vice versa.

If and to the extent that any provision of these articles is inconsistent with such
holding or transfer as is referred to in paragraph (i) of this article or with any provision
of the Uncertificated Securities Regulations, it shall not apply to any share in
uncertificated form.

Separate holdings

8B Notwithstanding anything else contained in these Articles, where any class of shares
is, for the time being, a participating security, unless the Directors otherwise
determine, shares of any such class held by the same holder or joint holder in
certificated and uncertificated form shall be treated as separate holdings.

9 Article deleted by special resolution passed at Annual General Meeting held on 30
July 1996.

CERTIFICATES
Certificates
10 The certificates of title to shares in certificated form shall be issued under the Seal, or

bearing an imprint or representation of the Seal or such other form of authentication as
the Directors may determine.

Members right to certificates

11

{A)  Subject to paragraph (B) of this article, every holder of shares in the Company
(except a Recognised Person in respect of whom the Company is not required
by law to complete and have ready a certificate) shall be entitled within the
time specified by the Acts and without payment to one certificate for all the
shares registered in his name, or in the case of shares of more than one class
being registered in his name, to a separate certificate for each class of shares so
registered, and where a holder transfers part of the shares of any class
registered in his name he shall be entitled without payment to one certificate
for the balance of shares retained by him and registered in his name. Upon
request and upon payment for every certificate after the first of such reasonable
sum as the Directors may determine, every holder of shares in the Company
shall be entitled to receive several certificates for shares (being shares of one
class) registered in his name, and every such holder shall be entitled to receive
one certificate in substitution for several certificates for shares (being shares of
one class) registered in his name upon surrender to the Company of all the




share certificates representing such shares. Every such certificate for shares
shall specify the number and class and the distinguishing numbers (if any) of
the shares in respect of which it is issued and the amount paid up thereon.

(B)  Paragraph (A) of this article shall not apply to shares in uncertificated form.

As to issue of a new certificate in place of one defaced, lost or destroyed

12

Costs

13

If any certificate be worn out or defaced then, upon delivery thereof to the Directors,
they may order the same to be cancelled and may issue a new certificate in lieu
thereof, and if any certificate be lost or destroyed, then, upon proof thereof to the
satisfaction of the Directors and on such indemnity with or without security as the
Directors deem adequate being given, a new certificate in lieu thereof shall be given to
the party entitled to such lost or destroyed certificate.

Every certificate issued under the last preceding Article shall be issued without
payment, but there shall be paid to the Company a sum equal to any exceptional
expenses incurred by the Company in investigating the position generally and in
preparing any such indemnity and security as is referred to in that Article.

To which of the joint holders certificates to be issued

14 The Company shall not be bound to issue more than one certificate in respect of
shares registered in the names of two or more persons and delivery of a certificate to
one joint holder shall be a sufficient delivery to all of them.

SHARE WARRANTS
Share Warrants
15 The Company may, with respect to any fully paid shares, issue a warrant (hereinafter

called a "share warrant”) stating that the bearer of the warrant is entitled to the
shares specified in it and may provide (by coupons or otherwise) for the payment of
future dividends on the shares included in a share warrant.

Conditions of issue

16

The powers referred to in Article 15 may be exercised by the Directors who may
determine and vary the conditions upon which share warrants shall be issued and in
particular upon which:

(1) a new share warrant or coupon will be issued in the place of one damaged,
defaced, worn out or lost (provided that no new share warrant shall be issued
to replace one that has been lost unless the Directors are satisfied beyond
reasonable doubt that the original has been destroyed);

(i1) the bearer of a share warrant shall be entitled to receive notice of and to attend,
vote and demand a poll at General Meetings;

(iii)  dividends will be paid; and




(iv)  a share warrant may be surrendered and the name of the holder entered in the
Register in respect of the shares specified in it.

Subject to such conditions and to these Articles, the bearer of a share warrant shall be
deemed to be a Member for all purposes. The bearer of a share warrant shall be
subject to the conditions for the time being in force and applicable thereto whether
made before or after the issue of such share warrant.

CALLS ON SHARES

17 The Directors may, subject to the terms of allotment thereof, from time to time make
such calls as they think fit upon the Members in respect of all moneys unpaid on the
shares (whether in respect of nominal value or premium) held by them respectively
provided that fourteen clear days' notice at least be given of each call and each
Member shall pay the amount of each call so made on him to the person and at the
time and place specified by the Directors in the said notice.

May be payable by instalments, etc.

18 A call may be made payable by instalments and may, at any time before receipt by the
Company of a sum due thereunder, be either revoked or postponed in whole or in part.

When call deemed to have been made

19 A call shall be deemed to have been made at the time when the resolution of the
Directors authorising such call was passed. A person upon whom a call is made shall
remain liable notwithstanding the subsequent transfer of the shares in respect of which
the call was made.

Liability of joint holders of shares

20 The joint holders of a share shall be severally as well as jointly liable for payment of
all instalments and calls in respect of such share, and any one of such persons may
give an effectual receipt for any return of capital payable in respect of such share.

When interest on calls payable

21 If the whole of the sum payable in respect of any call is not paid on or before the day
appointed for payment, the person from whom it is due and payable shall pay interest
on the unpaid amount at such rate as may be fixed by the terms of allotment of the
share in question or, if no rate is so fixed, at such rate, not exceeding (without the
sanction of the Company given by Ordinary Resolution) fifteen per cent per annum, as
the Directors may determine, from the time appointed for payment thereof until the
actual payment thereof, together with all costs, charges and expenses which may have
been incurred by the Company by reason of such non-payment, but the Directors may
waive payment of such interest or such costs, charges and expenses wholly or in part.
No dividend shall be paid or payable in respect of any such unpaid amount and
(without prejudice to paragraph (A) of Article 76) no other rights may be exercised by
the holder of any share so long as any such amount, or any interest, costs, charges or
expenses payable in accordance with this Article in relation thereto, remains unpaid.



Payment of calls in advance

22

The Directors may, if they think fit, receive from any Member willing to advance the
same all or any part of the money unpaid upon the shares held by him beyond the
sums actually called up; and upon the money paid in advance, or so much thereof as
from time to time exceeds the amount of the calls then made upon the shares in
respect of which such advance shall have been made, the Company may pay interest at
such rate (not exceeding, without the sanction of the Company given by Ordinary
Resolution, fifteen per cent per annum) as the Member and the Directors may agree.
Any such payment in advance shall, to the extent of it, extinguish the liability on the
shares in respect of which it is advanced.

Sums due on allotment etc. to be treated as calls

23

Any sum payable in respect of a share on allotment or at any fixed date (including by
way of instalment), whether on account of the nominal value of the share or by way of
premium or as an instalment of a call, shall for the purposes of these Articles be
deemed to be a call and in case of non-payment all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise shall apply as
if such sum had become due and payable by virtue of a call duly made and notified.

FORFEITURE AND LIEN

If call not paid notice may be given

24

If any Member fails to pay the whole of any call on or before the day appointed for
the payment of the same, the Directors may at any time thereafter during such time as
the call or any part thereof remains unpaid, serve a notice on such Member requiring
him to pay the same, together with any interest that may have accrued thereon and all
costs, charges and expenses incurred by the Company by reason of such non-payment.

Form of notice

25

The notice shall name a day (not being less than fourteen clear days from the date of
the notice) and a place on and at which such call or part thereof remaining unpaid and
such interest and expenses as aforesaid are to be paid. The notice shall also state that
in the event of non-payment at or before the time and at the place appointed, the
shares in respect of which the call was made will be liable to be forfeited.

If notice not complied with shares may be forfeited

26

If the requirements of any such notice as aforesaid be not complied with, any shares in
respect of which such notice shall have been given may at any time thereafter, and
before payment of all calls, interest and expenses due in respect thereof, be forfeited
by a resolution of the Directors to that effect. Such forfeiture shall include all
dividends declared or other moneys payable in respect of the forfeited shares and not
actually paid before the forfeiture. The Directors may accept the surrender of any
share liable to be forfeited hereunder and in such case references in these Articles to
forfeiture shall include surrender.




Forfeited shares to become the property of Company

27

When any share has been forfeited notice of the forfeiture shall be served upon the
person who was before forfeiture the holder of the share; but no forfeiture shall be in
any manner invalidated by any omission or neglect to give notice as aforesaid. Any
share so forfeited shall be deemed to be the property of the Company together with all
rights attaching thereto, and the Directors may within three years of such forfeiture
sell, re-allot, or otherwise dispose of the same in such manner and on such terms as
they think fit either to the person who was before the forfeiture the holder thereof, or
to any other person, and either with or without any past or accruing dividends, and in
the case of re-allotment, with or without any money paid thereon by the former holder
being credited as paid up thereon. Any share not disposed of in accordance with the
foregoing within a period of three years from the date of its forfeiture shall thereupon
be cancelled in accordance with the provisions of the Acts.

Power to annul forfeiture

28

The Directors may at any time, before any share so forfeited shall have been cancelled
or sold, re-allotted or otherwise disposed of, annul the forfeiture upon payment of all
calls and interest due upon and costs, charges and expenses incurred in respect of the
share and upon such further conditions (if any) as they think fit.

Arrears to be paid notwithstanding forfeiture

29

Any person whose shares have been forfeited shall thereupon cease to be a Member in
respect of such shares and shall surrender to the Company for cancellation the
certificate for the shares but shall notwithstanding remain liable to pay, and shall
forthwith pay to the Company all calls, instalments, interest and costs, charges and
expenses owing upon or in respect of such shares at the time of forfeiture, together
with interest thereon, from the time of forfeiture until payment, at the rate of 15% per
annum (or such lower rate as the Directors may determine) and the Directors may
waive payment wholly or in part or enforce payment thereof if they think fit without
any allowance for the value of the shares at the time of forfeiture or for any
consideration received on their disposal.

Company's lien on shares

30

The Company shall have a first and paramount lien upon all the shares, other than
fully paid-up shares, registered in the name of each Member (whether solely or jointly
with other persons) for any amount payable in respect of such shares, whether the
period or time for payment thereof shall have actually arrived or not and such lien
shall apply to all dividends from time to time declared or other moneys payable in
respect of such shares. The Directors may at any time either generally or in any
particular case waive any lien that has arisen or declare any share to be wholly or in
part exempt from the provisions of this Article.

As to enforcing lien by sale

31

For the purpose of enforcing such lien, the Directors may sell the shares subject
thereto, in such manner as they think fit, but no such sale shall be made until such
period or time as aforesaid shall have arrived and until notice stating, and demanding




payment of, the sum payable and giving notice of the intention to sell in default of
such payment shall have been served on such Member and default shall have been
made by him in the payment of such amounts payable for fourteen clear days after the
service of such notice.

Application of proceeds of sale

32

The net proceeds of any such sale, after payment of the costs thereof, shall be applied
in or towards satisfaction of such part of the amount in respect of which the lien exists
as is presently payable. The residue, if any, shall (upon surrender to the Company for
cancellation of the certificate for the shares sold, in the case of a share in certificated
form, and subject to a like lien for sums not presently payable as existed upon the
shares before the sale) be paid to the Member or the person (if any) entitled by
transmission to the shares.

Validity of sale after forfeiture or for enforcing lien

33

Upon any sale or re-allotment after forfeiture or upon any sale for enforcing any lien
in purported exercise of the powers hereinbefore given, the Directors may in the case
of a sale of shares in certificated form, nominate some person to execute a transfer of
the shares and, in the case of shares in uncertificated form, the Directors may take
such other steps (including the giving of directions to or on behalf of the holder, who
shall be bound by them) as they think fit to effect the transfer of the shares sold in the
name and on behalf of the holder or his executors or administrators and may in any
case receive the purchase or subscription money in respect of any transfer or
re-allotment of the shares, cause the name of the purchaser or re-allottee to be entered
in the Register in respect of the shares sold or re-allotted, and issue share certificates
in respect of the shares to such purchaser or re-allottee. A statutory declaration by a
Director or the Secretary that a share has been forfeited or sold by way of enforcement
of a lien on a specified date shall be conclusive evidence of the facts stated in it as
against all persons claiming to be entitled to the shares and the declaration shall
(subject to the execution of an instrument of transfer if necessary, in the case of a
share in uncertificated form) constitute a good title to the shares and the purchaser or
re-allottee shall not be bound to see to the regularity of the proceedings or to the
application of the purchase or subscription money, and, after his name has been
entered in the Register in respect of such shares, the validity of the sale or forfeiture
shall not be impeached by any person.

TRANSFER OF SHARES

Form of transfer

34

Subject to such of the restrictions of these Articles as may be applicable, any Member
may transfer all or any of his shares in certificate form by an instrument of transfer in
any usual form (which shall include a block transfer form) or in any other form which
the Directors approve, and such instrument shall be signed by or on behalf of the
transferor and (in the case of a transfer of a share which is not fully paid) by the
transferee and the transferor shall be deemed to remain the holder of such share until
the name of the transferee is entered in the Register in respect thereof, and when
registered the instrument of transfer shall (subject to Article 151 (iii)) be retained by
the Company.



34A  Where any class of shares is, for the time being, a participating security, title to shares
of that class which are recorded on the register as being held in uncertificated form
may be transferred by means of the relevant system concerned.

Restraint on transfer

35

(A)

(B)

©

(D)

The Directors may, in their absolute discretion and without giving any reason,
refuse to register any transfer of a share in certificated form unless:

(1) it is in respect of a fully paid share;

(ii)  itis in respect of a share on which the Company does not have a lien;
(ii1) it is in respect of only one class of shares;

(iv)  itis in favour of not more than four joint holders as transferees;

(v) it is duly stamped (if so required); and

(vi)  the conditions referred to in the next succeeding Article have been
satisfied in respect thereof;

provided that if the share is listed on the Official List of the UK Listing
Authority such refusal does not prevent dealings in the shares from taking
place on an open and proper basis.

Nothing in these Articles shall preclude the Directors from allowing the
allotment of any shares to be renounced by the allottee in favour of some other
person, but for the purposes of this Article such renunciation shall be deemed
to be a transfer and the Directors shall have the same power of refusing to give
effect to it as if the renunciation were a transfer.

The Directors may refuse to register a transfer of a share in uncertificated form
in any case where the Company is entitled to refuse (or is excepted from the
requirement) under the Uncertificated Securities Regulations to register the
transfer; and they may refuse to register any such transfer in favour of more
than four transferees.

If the Directors refuse to register a transfer of a share, they shall within two
months after the date on which the transfer was lodged with the Company (in
the case of a share in certificated form) or the date on which the Operator-
instruction was received by the Company (in the case of a share in
uncertificated form) send to the transferee notice of the refusal.

Subject to the Uncertificated Securities Regulations, the registration of
transfers of shares or of any class of shares may be suspended at such times
and for such periods (not exceeding thirty days in any year) as the Directors
may determine.

Registration of transfer

36

Every instrument of transfer of a share in certificated form must be lodged, duly
stamped, at the Office, or at such other place as the Directors may from time to time



determine, to be registered, accompanied (except in the case of a transfer by a
Recognised Person, where a certificate has not been issued in respect of the shares) by
the certificate for the shares comprised therein, and such evidence as the Directors
may reasonably require to prove the title of the transferor, and the due execution by
him of the transfer or, if the transfer is executed by some other person on his behalf
the authority of that person so to do and thereupon the Directors, subject to the power
vested in them by the last preceding Article, shall register the transferee as the holder.

Fees on registration

37

No fee shall be payable for registering any transfer, probate, letters of administration,
certificate of marriage or death, power of attorney, or other document relating to or
affecting the title to any shares or the right to transfer the same.

Suspension of registration and closing of Register

38

The registration of transfers may be suspended at such times and for such period as
the Directors may from time to time determine and either generally or in respect of
any class of shares: Provided that the Register shall not be closed for more than thirty
days in any year.

Location of instruments of transfer

39

All instruments of transfer which are registered shall, subject to Article 131 (iii), be
retained by the Company, but any instrument of transfer which the Directors refuse to
register shall (except in the case of fraud or any other case determined by the
Directors) be returned to the person depositing the same.

TRANSMISSION OF SHARES

Representatives of interest of deceased Members

40

The executors or administrators of a deceased Member (not being one of two or more
joint holders) shall be the only persons recognised by the Company as having any title
to shares held by him alone; but in the case of shares held by more than one person,
the survivor or survivors only shall be recognised by the Company as being entitled to
such shares. Nothing in this Article shall release the estate of a deceased Member
from any liability in respect of any share solely or jointly held by him.

Evidence in case of death or bankruptcy or mental disorder

4]

Any person becoming entitled to a share in consequence of the death or bankruptcy of
any Member or in consequence of a Member being or becoming a patient within the
meaning of Part VII of the Mental Health Act 1983 or of any other event giving rise to
a transmission of such entitlement by operation of law may, upon such evidence being
produced as may be required by the Directors, elect either to be registered as a
Member by giving notice to that effect or, without being so registered, execute a
transfer to some other person who shall be registered as a transferee of such share and
the execution of such a transfer shall signify his election as aforesaid; all the Articles
relating to the transfer of shares shall apply to the notice or instrument of transfer as if
it were an instrument of transfer executed by the Member and the death or bankruptcy
of the Member or his being or becoming a patient as aforesaid or any other event as



aforesaid had not occurred. The Directors may at any time give notice requiring any
such person to elect as aforesaid and if such notice is not complied with within sixty
clear days the Directors may thereafter withhold payment of all dividends and other
moneys payable in respect of such share until compliance therewith.

Rights as to dividends and voting

42

Any person becoming entitled to a share in consequence of the death or bankruptcy of
any Member or of his becoming a patient as mentioned in Article 41 or of any other
such event as is mentioned in Article 41 shall, subject to the requirements of Article
133, be entitled to the same dividends and other advantages to which he would be
entitled if he were the holder of the share, except that he shall not, unless and until he
is registered as a Member in respect of the share, be entitled in respect of it to receive
notices of or to exercise any rights conferred by membership in relation to meetings of
the Company.

CONSOLIDATION AND SUB-DIVISION OF SHARES

Consolidation

43

The Company may by Ordinary Resolution consolidate its shares, or any of them, into
shares of a larger amount.

Sub-division

44

Subject to the provisions of the Acts, the Company may by Ordinary Resolution
sub-divide its shares, or any of them, into shares of a smaller amount, and may by
such resolution determine that, as between the holders of the shares resulting from
such sub-division, one or more of such shares shall have such preferred or other
advantage as regards dividend, capital, voting or otherwise over, or shall have such
deferred rights or be subject to such restrictions as compared with, the other or others
as the Company has power to attach to shares upon the allotment thereof.

Fractions

45

Subject to any direction by the Company in General Meeting, whenever as the result
of any consolidation or sub-division of shares Members of the Company are entitled
to any issued shares of the Company in fractions, the Directors may deal with such
fractions as they shall determine and in particular may sell the shares to which
Members are so entitled in fractions to any person (including, subject to the provisions
of the Acts, the Company) for the best price reasonably obtainable and pay and
distribute to and amongst the Members entitled to such shares in due proportions the
net proceeds of the sale thereof (except that any amount otherwise due to a Member,
being less than £2.50 or such other sum as the Directors may from time to time
determine, may be retained for the benefit of the Company). For the purpose of giving
effect to any such sale the Directors may nominate some person to execute a transfer
of the shares sold on behalf of the Members so entitled to the purchaser thereof or any
other person nominated by the purchaser and may cause the name of the purchaser or
any other person nominated by the purchaser to be entered in the Register as the
holder of the shares comprised in any such transfer and he shall not be bound to see to




the application of the purchase money nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the sale.

CONVERSION OF SHARES INTO STOCK

Paid up shares convertible into stock

46 The Company may by Ordinary Resolution convert any fully paid up shares
(excluding any shares held as treasury shares) into stock of the same class as the
shares which shall be so converted, and reconvert such stock into fully paid up shares
of the same class and of any denomination. No such conversion shall affect or
prejudice any preference or other special privilege.

Transfer of stock

47 When any shares have been converted into stock, the several holders of such stock
may thenceforth transfer their respective interests therein, or any part of such interests,
in the same manner and subject to the same regulations as and subject to which the
shares in the capital of the Company from which the stock arose might previously to
conversion have been transferred, or as near thereto as circumstances admit, but the
Directors may from time to time fix the minimum amount of stock transferable (which
minimum shall not exceed the nominal amount of the shares from which the stock
arose), and direct that fractions of that minimum shall not be transferred, but with
power at their discretion to waive such rules in any particular case.

Privilege of stock-holders

48 A holder of stock shall, according to the amount of the stock held by him, have the
same rights as if he held the shares from which the stock arose: Provided that no such
right (except participation in dividends and in the assets of the Company) shall be
conferred by an amount of stock which would not, if existing in shares, have conferred
that right.

Definitions

49 All such provisions of these Articles relating to shares as are applicable to fully
paid-up shares shall apply to stock, and in all such provisions (unless the context
otherwise requires) the words “"share" and "Member" shall include "stock™ and
"stockholder".

INCREASE AND REDUCTION OF CAPITAL

Increase of capital

50 The Company may, from time to time, by Ordinary Resolution, increase its capital by
the creation of new shares, such increase to be of such aggregate amount and to be
divided into shares of such respective amounts as the resolution may prescribe.
Subject to such privileges, priorities, or conditions as are or may be attached thereto,
all new shares shall be subject to the same provisions in all respects as if they had
been part of the original capital.



Power to attach rights and issue redeemable shares

St Subject to the provisions of the Acts and without prejudice to any rights attached to
any existing shares, any new shares in the capital of the Company may be allotted with
such preferential right to dividend and such priority in the distribution of assets, or
subject to such postponement of dividends or in the distribution of assets, and with or
subject to such preferential or limited or qualified right of voting at General Meetings
or such other special rights or restrictions as the Company may from time to time by
Ordinary Resolution determine, or, if no such determination be made, as the Directors
shall determine, but so that the rights attached to any issued shares as a class shall not
be varied except with the consent of the holders thereof duly given under the
provisions of these Articles (and in construing for the purposes of this Article whether
rights are, or are to be treated as, varied or not varied, the provisions of Article 83(B)
shall apply). Subject as aforesaid any shares in the capital of the Company may be
issued on terms that they are, or, at the option of the Company or the holder, are to be
liable, to be redeemed.

Reduction of capital and purchase of own shares

52 (A)  Subject to the provisions of the Acts and to any rights attached to any shares,
the Company may from time to time by Special Resolution reduce its share
capital, any capital redemption reserve and any share premium account or any
other undistributable reserve in any manner. The Company may also by
Ordinary Resolution cancel any shares not taken or agreed to be taken by any
person and diminish the amount of its share capital by the nominal value of the
shares so cancelled.

(B)  Subject to the provisions of the Acts and to any rights attached to any shares,
the Company may purchase its own shares (including any redeemable shares)
and may hold such shares as treasury shares or cancel them, provided that if at
the relevant date proposed for approval of the proposed purchase there shall be
in issue any shares of a class entitling the holders thereof to convert into
Ordinary Shares in the capital of the Company then no such purchase shall
take place unless it has been sanctioned by an Extraordinary Resolution passed
at a separate class meeting (or meetings if there is more than one class) of the
holders of any such class of convertible shares. Neither the Company nor the
Directors shall be required to select the shares to be purchased rateably or in
any particular manner as between the holders of the shares of the same class or
as between them and the holders of shares of any other class or in accordance
with the rights as to dividends or capital attached to any class of shares.

53 Article deleted by special resolution passed at Annual General Meeting held on 30
July 1996

PART III - GENERAL MEETINGS

Annual General Meeting

54 Annual General Meetings shall be held at such time and place, subject to the
provisions of the Acts, as may be determined by the Directors.



Extraordinary General Meeting

55

All General Meetings of the Company other than Annual General Meetings shall be
called Extraordinary General Meetings.

When Extraordinary General Meeting to be called

56

The Directors may, whenever they think fit, convene an Extraordinary General
Meeting of the Company, and Extraordinary General Meetings shall also be convened
on such requisition or in default may be convened by such requisitionists as provided
by the Acts. Any meeting convened under this Article by requisitionists shall be
convened in the same manner as nearly as possible as that in which meetings are to be
convened by the Directors. If there are insufficient Directors within the United
Kingdom capable of acting to form a quorum at a meeting of the Directors, any
Directors within the United Kingdom may convene a General Meeting.

Notice of meetings

57

Subject to the provisions of the Acts, an Annual General Meeting and an
Extraordinary General Meeting called for the passing of a Special Resolution shall be
called by not less than twenty-one clear days' notice, and all other Extraordinary
General Meetings of the Company shall be called by not less than fourteen clear days'
notice. The notice shall specify the place, the day and hour of meeting and the general
nature of the business to be transacted. Where the Company has given an electronic
address in any notice of meeting, any document or information relating to proceedings
at the meeting may be sent by electronic means to that address, subject to any
conditions or limitations specified in the relevant notice of meeting. The notice shall
be given to the Members, other than such as, under the provisions of these Articles or
the terms of issue of the shares they hold, are not entitled to receive notice from the
Company, to the Directors and to the Auditors. A notice calling an Annual General
Meeting shall specify the meeting as such and a notice convening a meeting to pass a
Special Resolution or an Extraordinary Resolution as the case may be shall specify the
intention to propose the resolution as such.

Proxies

58

In every notice calling a meeting of the Company or any class of the Members of the
Company there shall appear with reasonable prominence a statement that a Member
entitled to attend and vote is entitled to appoint one or more proxies to attend and, on
a poll, vote instead of him, and that a proxy need not also be a Member. Every such
notice shall also state the address where appointments of proxy are to be deposited or
received if the Directors determine that address to be other than the Office.

Omission to send notice

59

The accidental omission to send a notice or, where required by these Articles, a proxy
form with a notice to, or failure to give notice due to circumstances beyond the
Company's control to, or the non-receipt of any notice or proxy form by, any Member,
any Director or the Auditors shall not invalidate the proceedings at any General
Meeting.



Quorum

60 No business shall be transacted at any General Meeting unless a quorum is present.
Two persons entitled to vote on the business to be transacted, each being a Member or
a proxy for a Member or a duly authorised representative of a corporation which is a
Member, shall be a quorum.

Proceeding if quorum not present

61 If a quorum is not present within half an hour after the time appointed for a meeting,
or if during a meeting a quorum ceases to be present, the meeting, if convened by or
upon the requisition of Members, shall be dissolved, and in any other case shall stand
adjourned to such time (being not less than seven nor more than sixty days later) and
place as the Chairman of the meeting (or, in default, the Directors) shall appoint. If at
the adjourned meeting a quorum is not present within fifteen minutes after the time
appointed for holding the meeting, the meeting shall be dissolved.

Chairman

62 The Chairman (if any), or, in his absence, the Deputy Chairman (if any) of the Board
of Directors, or, in the absence of both of them, some other Director nominated by the
Directors, shall preside as Chairman at every General Meeting of the Company. If
there be no such Chairman or Deputy Chairman or nominated Director, or if at any
meeting none of them is present within fifteen minutes after the time appointed for
holding the meeting, or none of them is willing to act, the Directors present shall
select one of their number to be Chairman, and if only one Director is present and
willing to act, he shall be Chairman. That failing, the Members present and entitled to
vote shall choose one of their number to be Chairman.

Power to adjourn

63 Without prejudice to any other power which he may have under these Articles or at
common law, the Chairman may, with the consent of the meeting, and shall, if so
directed by the meeting, adjourn any meeting from time to time or sine die and from
place to place. No business shall be transacted at any adjourned meeting other than
the business which might properly have been transacted at the meeting from which the
adjournment took place.

When notice of adjourned meeting to be given

64 Whenever a meeting is adjourned for twenty-eight days or more or a meeting
adjourned sine die is due to be held, seven clear days’ notice at the least specifying the
place, the day and hour of the adjourned meeting shall be given to the Members
subject as and in the manner herein mentioned, to the Directors and to the Auditors,
but it shall not be necessary to specify in such notice the nature of the business to be
transacted at the adjourned meeting. Save as aforesaid it shall not be necessary to give
any notice of an adjourned meeting.

How questions to be decided at meetings

65 At any General Meeting, a resolution put to the vote of the meeting shall be decided
by a show of hands unless (before, or upon the declaration of the result of, the show of




hands) a poll is duly demanded in accordance with the provisions of these Articles and
unless a poll is demanded a declaration by the Chairman that the resolution has been
carried, or carried by a particular majority, or lost or not carried by a particular
majority, and an entry to that effect in the book containing the minutes of proceedings
of the Company shall be conclusive evidence of the fact without proof of the number
of proportion of the votes recorded in favour of or against such resolution.

Amendments to resolutions

66 If an amendment to any resolution under consideration is ruled out of order by the
Chairman of the meeting, the proceedings on the resolution shall not be invalidated by
any error in the ruling.

Casting vote

67 In the case of an equality of votes the Chairman shall, both on a show of hands and on
a poll, have a casting vote in addition to the votes to which he may be entitled as a
Member.

Who may demand a poll

68 A poll may be demanded upon any question by the Chairman or by not less than five
Members present in person or by proxy and entitled to vote or by a Member or
Members present in person or by proxy representing not less than one-tenth of the
total voting rights of all the Members having the right to vote at the meeting excluding
any voting rights attached to any shares in the Company held as treasury shares or by a
Member or Members holding shares conferring a right to vote at the meeting, being
shares on which an aggregate sum has been paid up equal to not less than one-tenth of
the total sum paid up on all the shares conferring that right excluding any shares in the
Company conferring a right to vote at the meeting which are held as treasury shares.

Poll demanded by proxy

69 A valid appointment of a proxy shall be deemed to confer authority to demand or join
in demanding a poll, and for the purposes of the immediately preceding Article, a
demand by a proxy for a Member shall be deemed to be a demand by that Member.

How poll to be taken

70 Subject to the provisions of the next succeeding Article, if a poll is demanded as
aforesaid it shall be taken in such manner and at such time and place as the Chairman
of the meeting directs, and either at once, or after an interval or adjournment (but not
more than thirty days after the date of the meeting or adjourned meeting at which the
poll was demanded), and the result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded. The demand for a poll may be
withdrawn before the poll is taken but only with the consent of the Chairman and a
demand so withdrawn shall validate the result of a show of hands declared before the
demand was made (and in the case of a poll demanded before the declaration of the
result of a show of hands, where the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made). No notice need be given of a poll not
taken immediately if the time and place at which it is to be taken are announced at the
meeting at which it is demanded. In any other case, at least seven clear days' notice



shall be given specifying the time and place at which the poll is to be taken. The
Chairman may in the event of a poll appoint scrutineers and may fix a time and place
for declaring the result of the poll.

In what cases poll taken without adjournment

71 Any poll duly demanded on the election of a Chairman of a meeting or on any
question of adjournment shall be taken at the meeting and without adjournment.

Business may proceed notwithstanding demand of a poll

72 The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been

demanded.
VOTING
Votes of Members
73 Subject to the provisions of the Acts and to any special terms as to voting upon which

any shares may have been issued, or may for the time being be held, or any suspension
or abrogation of voting rights pursuant to these Articles, every holder of Ordinary
Shares present in person shall upon a show of hands have one vote and every holder of
Ordinary Shares present in person or by proxy shall upon a poll have one vote for
every Ordinary Share of which he is the holder.

Joint Owners

74 If two or more persons are jointly entitled to shares for the time being conferring a
right to vote, any one of such persons may vote at any meeting, either persenally or by
proxy, in respect thereof as if he were solely entitled thereto, and if more than one of
such joint holders be present at any meeting, either personally or by proxy, the
Member whose name stands first on the Register as one of the holders of such shares,
and no other, shall be entitled to vote in respect of the same.

Votes of Members suffering from mental disorder

75 A Member who is or becomes a patient within the meaning of Part VII of the Mental
Health Act 1983 or in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by the court and may,
on a poll, vote by proxy. Evidence to the satisfaction of the Directors of the authority
of the person claiming to exercise the right to vote on behalf of such Member shall be
deposited at or sent to the Office, or such other address as is specified in accordance
with these Articles for the deposit or receipt of appointments of proxy, not less than
forty-eight hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised and in default the right to vote
shall not be exercisable.



When Members not to vote

76

(A)

(B)

No Member shall, unless the Directors otherwise determine, be entitled in
respect of any share held by him to be present or to vote (either in person or by
a representative or by proxy) at any General Meeting or at any separate
meeting of the holders of any class of shares or upon any poll, or to exercise
any other rights conferred by membership in relation to any such meeting or
poll in respect of any shares held by him if any calls or other moneys due and
payable in respect of those shares remain unpaid.

(i)

(i)

If a Member, or any other person appearing to be interested in shares
held by that Member, has been given a notice under Section 793 of the
2006 Act and has failed in refation to any shares (the "default shares")
to give the Company the information thereby required within fourteen
days from the date of service of the notice, the following sanctions
shall apply, unless the Directors otherwise determine:

(a) the Member shall not be entitled in respect of the default shares
to be present or to vote (either in person or by representative or
proxy) at any General Meeting or at any separate meeting of the
holders of any class of shares or on any poll or to exercise any
other right conferred by membership in relation to any such
meeting or poll; and

(b) where the default shares represent at least 0.25 per cent of their
class (calculated exclusive of treasury shares):

(1) any dividend or other money payable in respect of the
shares shall be withheld by the Company, which shall
not have any obligation to pay interest on it, and the
Member shall not be entitled to elect, pursuant to
Article 135 of these Articles, to receive shares instead of
that dividend; and

(2)  no transfer, other than an excepted transfer, of any
shares held by the Member shall be registered unless:

(aa)  the Member is not himself in default as regards
supplying the information required; and

(bb) the Member proves to the satisfaction of the
Directors that no person in default as regards
supplying such information is interested in any
of the shares the subject of the transfer.

Where the sanctions under paragraph (i} above apply in relation to any
shares, they shall cease to have effect:

(a) if the shares are transferred by means of an excepted transfer; or

(b) at the end of the period of seven days (or such shorter period as
the Directors may determine) following receipt by the Company

20



(iii)

(iv)

)

of the information required by the notice mentioned in that
paragraph.

Where, on the basis of information obtained from a Member in respect
of any share held by him, the Company gives a notice under Section
793 of the 2006 Act to any other person, it shall at the same time send
a copy of the notice to the Member, but the accidental omission to do
50, or the non-receipt by the Member of the copy, shall not invalidate
or otherwise affect the application of paragraph (i) above.

Any new shares in the Company issued in right of default shares shall
be subject to the same sanctions as apply to the default shares, and the
Directors may make any right to an allotment of the new shares subject
to sanctions corresponding to those which will apply to those shares on
issue: Provided that any sanctions applying to, or to a right to, new
shares by virtue of this paragraph shall cease to have effect when the
sanctions applying to the related default shares cease to have effect
(and shall be suspended or cancelled if and to the extent that the
sanctions applying to the related default shares are suspended or
cancelled); and Provided further that paragraph (B)(i) of this Article
shall apply to the exclusion of this paragraph if the Company gives a
separate notice under Section 793 of the 2006 Act in relation to the
new shares.

For the purposes of this sub-Article (B):

(a) a person, other than the Member holding a share, shall be
treated as appearing to be interested in that share if the Member
has informed the Company that the person is, or may be, so
interested, or if the Company (after taking account of any
information obtained from the Member or, pursuant to a notice
under Section 793 of the 2006 Act, from anyone else) knows or
has reasonable cause to believe that the person is, or may be so
interested;

(b) "interested” shall be construed as it is for the purpose of Section
793 of the 2006 Act;

(c) reference to a person having failed to give the Company the
information required by a notice, or being in default as regards
supplying such information, includes (1) reference to his having
failed or refused to give all or any part of it and (2) reference to
his having given information which he knows to be false in a
material particular or having recklessly given information
which is false in a material particular;

(d) an "excepted transfer" means, in relation to any shares held by a
Member:
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(D a transfer pursuant to acceptance of a take-over bid for
the Company (within the meaning of Part 28 of the 2006
Act; or

(2) a transfer in consequence of a sale made through a
recognised investment exchange (as defined in the
Financial Services Act 1986) or any other stock
exchange outside the United Kingdom on which the
Company's shares are normally traded; or

(3) a transfer which is shown to the satisfaction of the
Directors to be made in consequence of a sale of the
whole of the beneficial interest in the shares to a person
who is unconnected with the Member and with any
other person appearing to be interested in the shares.

(vi)  Nothing in this Article 76(B) shall limit the powers of the Company
under Section 793 of the 2006 Act or any other powers of the Company
whatsoever.

Yoting personally or by proxy

77

(A)

(B)

©)

On a poll votes may be given personally or by proxy or (in the case of a
corporate member) by a duly authorised representative and a Member entitled
to more than one vote need not, if he votes, use all his votes or cast all the
votes he uses the same way. A proxy need not be a Member of the Company.
A Member may appoint more than one proxy to attend on the same occasion.
Submitting an appointment of proxy shall not preclude a Member from
attending and voting in person at any meeting or adjournment thereof. Subject
to Article 77(C) below, an appointment of a proxy shall be in writing in the
usual form, or such other form as shall be approved by the Directors, under the
hand of the appointor or his duly constituted attorney; or if such appointor is a
corporation, either under its Common Seal or signed on its behalf by an
officer, attorney or other person authorised to sign it.

Subject to Article 59, instruments of proxy or invitations to appoint as a proxy
a person or one of a number of persons specified in the invitations shall be sent
by the Company, by post or by electronic means or otherwise, for use at any
general meeting or at any separate meeting of the holders of any class of
shares, to all or none of the persons entitled to receive notice of and to vote at
any meeting, and if sent shall provide for two-way voting (without prejudice to
any right to abstain) on all resolutions set out in the notice of meeting.

The Directors may allow the appointment of a proxy to be sent or supplied in
electronic form subject to any conditions or limitations as the Directors may
specify, and where the Company has given an electronic address in any
instrument of proxy or invitation to appoint a proxy, any document or
information relating to proxies for the meeting (including any document
necessary to show the validity of, or otherwise relating to, the appointment of a
proxy, or notice of the termination of the authority of a proxy) may be sent by
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electronic means to that address, subject to any conditions or limitations
specified in the relevant notice of meeting.

As to deposit of proxy

78

The appointment of a proxy and any authority under which it is executed or a copy of
the authority certified notarially or in some other way approved by the Directors may:-

(i) in the case of an appointment in hard copy form be deposited at the Office or
at such other place in the United Kingdom as is specified in the notice
convening the meeting, or in any instrument of proxy or any invitation to
appoint a proxy sent out or made available by the Company in relation to the
meeting, not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the appointment of proxy
proposes to vote; or

(i)  in the case of an appointment of proxy in electronic form, be received at the
address specified in the notice convening the meeting, or in any instrument of
proxy or any invitation to appoint a proxy sent out or made available by the
Company in relation to the meeting, or in any invitation to appoint a proxy
issued by the Company in relation to the meeting, not less than 48 hours before
the time for holding the meeting or adjourned meeting at which the person
named in the appointment of proxy proposes to vote; or

(i) in the case of a poll taken more than 48 hours after it was demanded, be

deposited or received as aforesaid after the poll has been demanded and not
less than 24 hours before the time appointed for taking the poll; or

(iv)  where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded, be delivered at the meeting to the chairman or to the
Secretary or any Director;

and an appointment of proxy which is not deposited, delivered or received in a manner
so permitted shall be invalid.

As to validity of proxy

79

An appointment of a proxy shall, unless the contrary is stated thereon, be valid as well
for any adjournment of the meeting to which it relates and may confer authority on the
proxy to vote on any amendment to any resolution in respect of which it is given (or
on any other business which may properly come before the meeting), but any such
authority purportedly conferring discretion on the proxy shall, although binding as
between the appointor and the Company, be without prejudice, as between the
appointor and the proxy, to any instructions which the appointor may separately give
to the proxy. '

Corporations acting by representatives

80

Any corporation (other than the Company itself) which is a Member of the Company
may, by resolution of its directors or other governing body, authorise such person as it
thinks fit to act as its representative at any meeting of the Company, or at any separate
meeting of the holders of any class of shares. The person so authorised shall be
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entitled to exercise the same power on behalf of the corporation (in respect of that part
of the corporation’s holding to which the authorisation relates in the case of an
authorisation of more than one person) as the corporation could exercise if it were an
individual Member of the Company, and the corporation shall for the purposes of
these Articles be deemed to be present in person at any such meeting if a person so
authorised is present at it.

When votes by proxy valid

81 (A) A vote given or poll demanded by a proxy or a duly authorised representative
of a corporation shall be valid notwithstanding the previous determination of
the authority of the person voting or demanding a poll, unless notice of the
determination was received by the Company at the Office or such other place
as is specified for depositing the appointment of proxy or the address where an
appointment in electronic form may be duly received at least one hour before
the time for holding the meeting or adjourned meeting at which any such vote
is given or at which any such poll is demanded.

(B)  Where two or more valid but differing appointments of proxy are received in
respect of the same share for use at the same meeting the one which is last sent
shall be treated as replacing and revoking the other or others. If the Company
is unable to determine which is last sent, the one which is last received shall be
so treated. If the Company is unable to determine either which is last sent or
which is last received, none of them shall be treated as valid in respect of that
share.

Qualification and counting of votes

82 No objection shall be raised to the qualification of any voter or to the counting of, or
failure to count, any vote, except at the meeting or adjourned meeting at which the
vote objected to is tendered. Subject to any objection made in due time, every vote
counted and not disallowed at the meeting shall be valid and every vote disallowed or
not counted shall be invalid. Any objection made in due time shall be referred to the
Chairman of the meeting whose decision shall be final and conclusive.

VARIATION OF RIGHTS

Consent to variation

83 (A)  Subject to the provisions of the Acts, if at any time the capital of the Company
is divided into different classes of shares all or any of the rights or privileges
attached to any class may (unless otherwise provided by the term of issue of
that class) be varied either while the Company is a going concern or during or
in contemplation of a winding-up (i) in such manner (if any) as may be
provided by such rights, or (ii) in the absence of any such provision either with
the consent in writing of the holders of at least three-fourths of the nominal
amount of the issued shares of that class (excluding any shares of that class
held as treasury shares) or with the sanction of an Extraordinary Resolution
passed at a separate meeting of the holders of the issued shares of that class,
but not otherwise.
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(B)  The creation or issue of shares ranking pari passu with or subsequent to the
shares of any class and the purchase by the Company of its own shares or the
holding of such shares as treasury shares in accordance with the provisions of
the Acts and Article 52(B) shall not (unless otherwise expressly provided by
the rights attached to such last mentioned shares as a class) be deemed to be a
variation of the rights of such shares. The variation of all or any of the rights
or privileges attached to some only of the shares of any class shall be treated as
a variation requiring the consent in accordance with the provisions of this
Article of the holders of those shares which are adversely affected by the
variation.

Proceedings at meetings of classes of Members

34

Any meeting for the purpose of the last preceding Article shall be convened and
conducted in all respects as nearly as possible in the same way as an Extraordinary
General Meeting of the Company, provided that no Member, not being a Director,
shall be entitled to notice thereof or to attend thereat unless he be a holder of shares of
the class the rights or privileges attached to which are intended to be varied or
abrogated by the resolution, and that no vote shall be given except in respect of a
share of that class (excluding any shares of that class held as treasury shares), and that
the quorum at any such meeting shall be two persons at least present in person holding
or representing by proxy at least one-third in nominal value of the issued shares of the
class (excluding any shares of that class held as treasury shares), or at an adjourned
meeting one person holding any shares of the class in question (other than treasury
shares) who is present in person or his proxy shall constitute the requisite quorum and
that a poll may be demanded in writing by any Member present in person or by proxy
and entitled to vote at the meeting: Provided further that in the case of a variation of
the rights or privileges attached to some only of the shares of any class, the foregoing
provisions of this Article shall apply as if references to a class of shares were
references to that part of the class which would be adversely affected by the variation.

PART IV - DIRECTORS AND OTHER OFFICERS
DIRECTORS

Number of Directors

85

Unless and until otherwise determined by the Company by Ordinary Resolution, the
number of Directors (other than any alternate directors) shall not be less than three but
shall not be subject to any maximum. The continuing Directors may act
notwithstanding any vacancy in their body, provided that if the number of the
Directors be less than the prescribed minimum the remaining Director or Directors
shall only act for the purpose of appointing an additional Director or additional
Directors to make up such minimum or to convene a General Meeting of the
Company for the purpose of making such appointment. If there be no Director or
Directors able or willing so to act then any two Members may summon a General
Meeting for the purpose of appointing Directors. Any additional Director so
appointed or Director appointed at any such General Meeting shall (subject to the
provisions of these Articles) hold office only until the dissolution of the Annual
General Meeting of the Company next following such appointment unless he is
re-elected during such meeting and he shall not retire by rotation at such meeting or be
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taken into account in determining the rotation of retirement of Directors at such
meeting.

Remuneration of Directors

86

Until otherwise determined by the Company by Ordinary Resolution, there shall be
paid to the Directors (other than alternate directors) such fees for their services in the
office of director as the Directors may determine (not exceeding in the aggregate an
annual sum of £950,000 or such larger amount as the Company may by Ordinary
Resolution decide) divided between the Directors as they may determine, or, failing
such determination, equally. The fees shall be deemed to accrue from day to day and
shall be distinct from and additional to any remuneration or other benefits which may
be paid or provided to any Director pursuant to any other provision of these Articles.

Travelling and hotel expenses and special remuneration

87

The Directors shall be entitled to be repaid all reasonable travelling, hotel and other
expenses properly incurred by them in or about the performance of their duties as
Directors including any expenses incurred in attending and returning from meetings of
the Board of Directors or of Committees of the Board of Directors or General
Meetings or separate meetings of the holders of any class of shares or debentures of
the Company and if in the opinion of the Directors it is desirable that any of their
number should go or reside abroad or make any special journeys or perform any
special services on behalf of the Company or its business, such Director or Directors
may be paid such reasonable additional remuneration by way of salary, percentage of
profits or otherwise and expenses therefor as the Directors may from time to time
determine.

Qualification. Directors entitled to attend at General Meetings and separate meetings

88

A Director shall not require a share qualification. A Director shall be entitled to
receive notice of and attend and speak at all General Meetings of the Company and at
all separate meetings of the holders of any class of shares or debentures in the capital
of the Company.

Directors to have power to fill vacancies

89

Without prejudice to the power of the Company pursuant to these Articles, the
Directors shall have power at any time to appoint any person either to fill a vacancy or
as an addition to the Board, but so that the total number of Directors shall not exceed
any maximum number fixed in accordance with these Articles. Subject to the
provisions of these Articles, any Director so appointed shall retire at the Annual
General Meeting of the Company next following such appointment and he shall not be
taken into account in determining the rotation of retirement of Directors at such
meeting.

ALTERNATE DIRECTORS

Appointment and Revocation

90

Any Director (other than an alternate director) may by writing under his hand (to take
effect upon receipt at the Office by the Secretary) appoint (i) any other Director, or (ii)
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any other person who is approved by the Board of Directors to be his alternate; and
every such alternate shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served on him) be entitled to receive notices
of all meetings of the Directors and of Committees of the Directors of which his
appointor is a member and, in the absence from such meetings of the Director
appointing him, to attend and vote at such meetings of the Directors, and to exercise
all the powers, rights, duties and authorities of the Director appointing him. A
Director may at any time by writing under his hand (to take effect upon receipt at the
Office by the Secretary) revoke the appointment of an alternate appointed by him, and
subject to such approval as aforesaid where requisite, appoint another person in his
place. If a Director shall die or cease to hold the office of Director, the appointment
of his alternate shall thereupon cease and determine. If any Director retires but is
re-elected at the meeting at which such retirement took effect, any appointment made
by him pursuant to this Article which was in force immediately prior to his retirement
shall continue to operate after his re-election as if he had not so retired. The
appointment of an alternate director shall cease and determine on the happening of
any event which, if he were a Director, would cause his office to be vacated pursuant
to Article 104 of these Articles. An alternate director need not hold a share
qualification and shall not be counted in reckoning any maximum number of
Directors. A Director acting as alternate shall have an additional vote at meetings of
Directors for each Director for whom he acts as alternate but he shall count as only
one for the purpose of determining whether a quorum be present.

Alternate to be responsible for his own acts, remuneration of alternate etc.

91

Every person acting as an alternate director shall be an officer of the Company, and
shall alone be responsible to the Company for his own acts and defaults, and he shall
not be deemed to be the agent of or for the Director appointing him. An alternate
director shall be entitled to contract and be interested in and benefit from contracts or
arrangements or transactions to the same extent as if he were a Director. An alternate
director shall not be entitled as against the Company to any fees for his services as an
alternate director: the remuneration of any such alternate director shall be payable out
of the remuneration payable to the Director appointing him, and shall consist of such
portion of the last-mentioned remuneration as shall be agreed between the alternate
and the Director appointing him. Subject to this Article, an alternate director shall be
repaid by the Company such expenses as might properly have been repaid to him if he
had been a Director and shall be entitled to be indemnified by the Company to the
same extent as if he were a Director.

MANAGING AND EXECUTIVE DIRECTORS

Appointment

92

The Directors may from time to time appoint one or more of their number (whether
solely or jointly with any other Director) to be Managing Director or Chief Executive
Director of the Company or to hold any other executive office under the Company
(with whatever designation the Directors may determine) and, subject to the
provisions of the Act, any such appointment may be made for such term, at such
remuneration and on such other conditions as the Directors think fit.  Any
appointment of a Director to an executive office under the Company shall terminate if
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he ceases to be a Director but without prejudice to any claim for damages for breach
of the contract of service between himself and the Company.

Powers

93

The Directors may from time to time delegate, entrust to and confer upon a Managing
Director or Chief Executive Director or any Director holding any other executive
office for the time being such of the powers exercisable under these Articles by the
Directors, other than power to make calls or forfeit shares, as they may think fit
(including, without limitation, the power to sub-delegate any such powers), and may
delegate, entrust and confer such powers for such time, and to be exercised for such
objects and purposes, and upon such terms and conditions, and with such restrictions
as they may think expedient; and they may confer such powers either collaterally with
or to the exclusion of and in substitution for all or any of the powers of the Directors
in that behalf and may from time to time revoke, withdraw, alter or vary all or any of
such powers.

POWERS AND DUTIES OF DIRECTORS

Directors to have entire superintendence and control of business of Company

94

The business of the Company shall be managed by the Directors who, subject to the
provisions of the Acts, the Memorandum of Association of the Company and these
Articles and to any directions given by Special Resolution may exercise all the powers
of the Company. No alteration of the Memorandum of Association of the Company
or of these Articles and no direction given by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been valid if such alteration
had not been made or such direction had not been given, and the provisions contained
in these Articles as to any specific power of the Directors shall not be deemed to limit
the general powers hereby given. A meeting of the Directors at which a quorum is
present may exercise all powers exercisable by the Directors.

Power to award pensions etc. to Directors

95

The Directors may exercise all the powers of the Company to provide benefits,
whether by the payment of pensions, annuities, gratuities or superannuation or other
allowances or by insurance or otherwise, to any persons who are or have at any time
been Directors (or the holders of any equivalent or comparable office) of and
employed by or in executive office under the Company, or any company which is a
subsidiary company of, allied to or associated with the Company, or any corporate
body to whose business the Company or any of its subsidiaries is, in whole or in part,
a successor directly or indirectly, and to the spouses, widows, widowers, children and
other relatives and dependants of any such persons and may establish, maintain,
support, subscribe to and contribute to all kinds of schemes, trusts and funds for the
benefit of such persons as are hereinbefore referred to or any of them or any class of
them, and so that any Director shall be entitled to receive and retain for his own
benefit any such pension, annuity, gratuity, allowance or other benefit (whether under
any such fund or scheme or otherwise). The Directors may procure any of the matters
aforesaid to be done by the Company either alone or in conjunction with any other
person.
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96

(A)

(B)

(&)

(D)

Directors' interests

Subject to the provisions of the Acts and provided that he has disclosed to the
Directors the nature and extent of any material interest of his:

() a Director may hold any other office or place of profit under the
Company (except that of Auditor or auditor of a subsidiary of the
Company) in conjunction with the office of Director and may act by
himself or through his firm in a professional capacity to the Company,
and in any such case on such terms as to remuneration and otherwise as
the Directors may arrange. Any such remuneration shall be in addition
to any remuneration provided for by any other Article;

(ii) no Director shall be disqualified by his office from entering into any
contract, arrangement, transaction or proposal with the Company either
in regard to such other office or place of profit or as vendor, purchaser
or otherwise; and

(i)  no contract, arrangement, transaction or proposal entered into by or on
behalf of the Company in which any Director or person connected with
him is in any way interested, whether directly or indirectly, shall be
avoided, nor shall any Director who enters into any such contract,
arrangement, transaction or proposal or who is so interested be liable to
account to the Company for any profit realised by any such contract,
arrangement, transaction or proposal by reason of such Director
holding that office or of the fiduciary relation thereby established.

For the purposes of this Article:

(i) a general notice given to the Directors that a Director is to be regarded
as having an interest of the nature and extent specified in the notice in
any transaction or arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure that the
Director has an interest in any such transaction of the nature and extent
so specified: and

(ii) an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as
an interest of his.

Save as herein provided, a Director shall not vote at a meeting of the Directors
on any resolution concerning any contract, arrangerent, transaction or any
other proposal whatsoever in which he has, directly or indirectly, any material
interest otherwise than by virtue of his interests in shares or debentures or
other securities of or otherwise in or through the Company. A Director shall
not be counted in the quorum at a meeting in relation to any resolutton on
which he is debarred from voting.

A Director shall (in the absence of some other material interest than is
indicated below) be entitled to vote (and be counted in the quorum} in respect
of any resolution concerning any of the following matters, namely:
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(M

(i)

(iii)

(iv)

the giving of any guarantee, security or indemnity to him in respect of
money lent to, or obligations incurred by him at the request of or for
the benefit of the Company or any of its subsidiaries;

the giving of any guarantee, security or indemnity to a third party in
respect of a debt or obligation of the Company or any of its subsidiaries
for which he himself has assumed responsibility in whole or in part and
whether alone or jointly with others under a guarantee or indemnity or
by the giving of security;

any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any of its subsidiaries for
subscription, purchase or exchange in which offer he is or is to be
interested as a participant in the underwriting or sub-underwriting
thereof;

any contract, arrangement, transaction or proposal to which the
Company is or is to be a party and concerning any other company
(including any subsidiary of the Company) (a "relevant company") in
which he is interested, directly or indirectly and whether as an officer
or shareholder or otherwise howsoever, provided that he is not directly
or indirectly interested in one percent or more of the issued shares of
any class of the relevant company or of the voting rights of the relevant
company (any such interest being deemed for the purpose of this
Article to be a material interest in all circumstances) and, for the
purposes of this paragraph (1v):

(a) a person shall be deemed to be directly interested in the issued
shares of any class of a company if he holds (whether solely or
jointly) or is beneficially interested in such shares;

(b) a person shall be deemed to be indirectly interested in the
issued shares of any class of a company if another company (an
"intermediary company") in whose equity share capital he is
directly or indirectly interested holds (whether solely or jointly)
or is beneficially interested in such shares;

(c) a person shall be deemed to be indirectly interested in one per
cent or more of the issued shares of any class of a relevant
company if the percentage of the issued shares of such class
attributable to such person through his percentage interest in the
equity share capital (calculated exclusive of treasury shares) of
each intermediary company through which his interest in the
relevant company is derived represents one percent or more of
the issued shares of such class of the relevant company; and

(d)  a person shall be deemed to be directly interested in one per
cent or more of the voting rights available to members of a
relevant company if he can cause one per cent or more of such
voting rights to be cast at his direction.
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(E)

(F)

(&)

For the purposes of this paragraph (iv) there shall be disregarded any
shares held by a Director as bare or custodian trustee and in which he
has no beneficial interest, any shares comprised in a trust in which the
Director's interest is in reversion or is in remainder if and so long as
some other person is entitled to receive the income therefrom and any
shares comprised in any authorised unit trust scheme in which the
Director is interested only as a unit holder;

v) any confract, arrangement, transaction or proposal concerning the
adoption, modification or operation of a superannuation fund, a
retirement benefits scheme or a personal pension scheme under which
he may benefit and which either (a) has been approved by or is subject
to and conditional upon approval by the Board of Inland Revenue for
taxation purposes or (b) relates to both employees and Directors of the
Company and does not accord to any Director as such any privilege or
advantage not accorded to the employees to which such fund or scheme
relates;

(vi) any contract, arrangement, (ransaction or proposal concerning the
adoption, modification or operation of any scheme for enabling
employees including full time executive Directors of the Company
and/or any subsidiary to acquire shares or share in profits of the
Company or any arrangement for the benefit of employees of the
Company or any of its subsidiaries under which the Director benefits in
a similar manner to employees; and

(vii) the purchase or maintenance for any Director or Directors of insurance
against any liability.

A Director shall not vote or be counted in the quorum on any resolution
concerning his own appointment as the holder of any office or place of profit
with the Company or any company in which the Company is interested
including fixing or varying the terms of his appointment or the termination
thereof.

Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointment) of two or more
Directors to offices or place of profits with the Company or any company in
which the Company is interested, such proposals may be divided and
considered in relation to each Director separately and in such cases each of the
Directors concerned (if not debarred from voting under paragraph (D)(iv) of
this Article or otherwise) shall be entitled to vote (and be counted in the
quorum) in respect of each resolution except that concerning his own
appointment.

If any question shall arise at any meeting as to the materiality of a Director's
(other than the Chairman's) interest or as to the entitlement of any Director
(other than the Chairman) to vote and such question is not resolved by his
voluntarily agreeing to abstain from voting, such question shall be referred to
the Chairman of the meeting and his ruling in relation to any other Director
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shall be final and conclusive except in a case where the nature or extent of the
interests of the Director concerned have not been fully disclosed.

(H) If any question shall arise at any meeting as to the materiality of the
Chairman's interest or as to the entitlement of the Chairman to vote and such
guestion is not resolved by his voluntarily agreeing to abstain from voting,
such question shall be referred to the Directors present at the meeting,
excluding the Chairman, whose majority vote shall be final and conclusive
except in a case where the nature or extent of the interests of the Chairman
have not been fully disclosed.

(D The Company may by Ordinary Resolution suspend or relax the provisions of
this Article either generally or in respect of any particular matter or ratify any
transaction not duly authorised by reason of a contravention of this Article.

Q)] For the purpose of this Article an interest of a person who is for the purpose of
the 1985 Act connected with (which words shall have the meaning given
thereto by Section 346 of the 1985 Act) a Director shall be treated as an
interest of the Director and in relation to an alternate an interest of his
appointor shall be treated as an interest of the alternate without prejudice to
any interest which the alternate has otherwise.

Exercise of voting powers

97

The Directors may exercise the voting power conferred by the shares in any other
company held or owned by the Company or exercisable by them as directors of such
other company in such manner in all respects as they think fit (including the exercise
thereof in favour of any resolution appointing themselves or any of them Directors or
other officers or employees of such company or voting or providing for the payment
of remuneration to such officers or employees).

Directors may join Boards of other companies

98

A Director of the Company may continue or become a director or other officer,
servant or member of any company promoted by the Company or in which it may be
interested as a vendor, shareholder, or otherwise, and no such Director shall be
accountable for any remuneration or other benefits derived as director or other officer,
employee or member of such company: Provided always that this Article shall not be
construed as restricting the right of any Director to be or become a director or other
officer, servant or member of any other company or to retain any benefits derived as
such.

Overseas branch register

99

The Directors may exercise the powers conferred upon the Company by Section 362
of the 1985 Act with regard to the keeping of an overseas branch register and the
Directors may (subject to the provisions of that Section) make and vary such
regulations as they may think fit respecting the keeping of any such register.
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LOCAL MANAGEMENT

Local management

100

Delegation

The Directors may from time to time provide for the management and transaction of
the affairs of the Company in any specified locality, whether in the United Kingdom
or elsewhere, in such manner as they think fit, and the following provisions of this
Article shall be without prejudice to the general powers conferred by this Article.

0

The Directors from time to time, and at any time, may establish any local
board or agencies for managing any of the affairs of the Company in any such
specified locality, and may appoint any persons to be members of such local
board, or any managers or agents, and may fix their remuneration. The
Directors from time to time, and at any time, may delegaile to any person so
appointed any of the powers, authorities, and discretions for the time being
vested in the Directors, other than the power of making calls or forfeiting
shares, and may authorise the members for the time being of any such local
board, or any of them, to fill up the vacancies therein, and to act
notwithstanding vacancies; and any such appointment or delegation may be
made on such terms and subject to such conditions as the Directors may think
fit, and the Directors may at any time remove any person so appointed, and
may annul or vary any such delegation and, subject to any terms and
conditions expressly imposed by the Directors, the proceedings of any local
board or agency with two or more members shall be governed by such of these
Articles as regulate the proceedings of Directors, so far as they are capable of

applying.

Powers of Attorney

(i)

The Directors may at any time and from time to time by power of attorney
under the Seal, appoint any person or persons to be the agent or agents of the
Company for such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Directors under these
Articles), and for such period and subject to such conditions as the Directors
may from time to time think fit; and any such power of attorney may contain
such provisions for the protection or convenience of persons dealing with such
agent or agents as the Directors may think fit.

Sub-delegation

(iii)

Any such delegates or agents as aforesaid may be authorised by the Directors
to sub-delegate all or any of the powers, authorities and discretions for the
time being vested in them.

Job designations

101

The Directors may appoint any person (not being a Director) to any office or
employment having a designation or title including the word "director” or attach to
any existing office or employment with the Company such designation or title and
may terminate any such appointment or the use of such designation or title. The
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inclusion of the word "Director" in the designation or title of any such office or
employment shall not imply that such person is, or is deemed to be, or is empowered
in any respect to act as a Director of the Company for any of the purposes of the Acts
or these Articles.

BORROWING POWERS

Power to raise money

102

(A)

The Directors shall restrict the borrowings of the Company and exercise all
voting and other rights or powers of control exercisable by the Company in
relation to its subsidiary undertakings so as to secure (as regards subsidiary
undertakings so far as by such exercise they can secure) that the aggregate
principal amount at any one time owing by the Group (being the Company and
all its subsidiary undertakings for the time being), in respect of moneys
borrowed, exclusive of moneys borrowed by any member of the Group from
any other member of the Group, shall not, without the previous sanction of an
Ordinary Resolution of the Company, at any time exceed a sum equal to two
and half (24) times the aggregate of:

(1) the amount paid up on the share capital of the Company; and

(ii) the amounts standing to the credit of the consolidated capital and
revenue reserves of the Company and its subsidiary undertakings
whether distributable or undistributable and including (without
limitation) any share premium account, capital redemption reserve and
credit balance on profit and loss account;

all as shown in the then latest audited consolidated balance sheet of the Group
but after:

(a) making such adjustments as may be appropriate (i) in respect of any
variation in the paid up share capital, the share premium account or the
capital redemption reserve of the Company or in any revaluation
surplus or other reserve of the Group since the date of the latest audited
consolidated balance sheet of the Group; and (ii) to reflect any change
since that date in the companies comprising the Group;

(b excluding therefrom (so far as not already excluded) (i} any sums set
aside for taxation and (ii) amounts attributable to outside shareholders
in subsidiary undertakings; and

(c) deducting therefrom an amount equal to any distribution by the
Company out of profits earned prior to the date of its latest audited
balance sheet and which have been declared, recommended or made
since that date except so far as provided for in such balance sheet.

For the avoidance of doubt any balance representing the Company's own
shares (whether held pursuant to an employees' share scheme (within the
meaning of Section 743 of the 1985 Act) or as treasury shares) shall reduce
capital and revenue reserves of the Group for the purposes of paragraph (a)(ii}
of this Article.
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B)

For the purposes of this Article "moneys borrowed" shall be deemed to include
the following except insofar as otherwise taken into account:

(a)

(b)

(c)

(d)

(€)

5

(@

(h)

the nominal amount of any issued share capital of any person other
than a member of the Group and the principal amount of any
debentures or borrowed moneys of any such person, the beneficial
interest in which or right of repayment to which is not for the time
being owned by any member of the Group, but the payment or
repayment of which is the subject of a guarantee or indemnity by a
member of the Group or is secured on the assets of any member of the
Group;

the outstanding amount raised by acceptances by any bank or accepting
house under any acceptance credit opened on behalf of and in favour of
any member of the Group not being acceptances of, or acceptance
credits in relation to, trade bills for purchases of goods or services in
the ordinary course of business and outstanding for six months or less;

the principal amount of any debenture (whether secured or unsecured)
of any member of the Group owned otherwise than by any other
member of the Group;

the principal amount of any preference share capital of any subsidiary
undertaking owned otherwise than by any member of the Group; and

any fixed or minimum premium payable on final repayment of any
borrowing or deemed borrowing (but so that any premium payable on
final repayment of an amount not to be taken into account as moneys
borrowed shall not be taken into account); but shall be deemed not to
include:

borrowings for the purposes of repaying the whole or any part of
borrowings by any member of the Group for the time being outstanding
and so to be applied within six months of being so borrowed, pending
their application for such purpose within such period;

borrowings for the purpose of financing any contract in respect of
which any part of the price receivable by any member of the Group is
guaranteed or insured by the Export Credits Guarantee Department of
the Department of Trade and Industry or by any other institution
fulfilling a similar function, to an amount not exceeding that part of the
price receivable thereunder which 1s so guaranteed or insured; and

amounts borrowed by a company before, and outstanding after, it
becomes a subsidiary undertaking of the Company and amounts
secured on an asset before, and remaining so secured after, it is
acquired by any member of the Group, until six months after the
company becomes a subsidiary undertaking of the asset is acquired, as
the case may be.
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©)

(D)

(E)

(F)

For the purposes of this Article:

(a) money borrowed by a partly-owned subsidiary undertaking and not
owing to another member of the Group shall (notwithstanding
paragraph (B) above) be taken into account subject to the exclusion of
a proportion of it equal to the minority proportion, and money
borrowed and owing to a partly-owned subsidiary undertaking by
another member of the Group shall, subject to paragraph (B) above and
to paragraph (b) below, be taken into account to the extent of a
proportion of it equal to the minority proportion (and for the purpose of
this sub-paragraph "minority proportion” means the proportion of the
issued equity share capital of the partly-owned subsidiary undertaking
which is not attributable, directly or indirectly, to the Company); and

(b)  in the case of money borrowed and owing to a partly-owned subsidiary
undertaking by another partly-owned subsidiary undertaking, the
proportion which would otherwise be taken into account under
paragraph (a) above shall be reduced by excluding such part of it as is
equal to the proportion of the issued equity share capital of the
borrowing subsidiary undertaking which is not attributable, directly or
indirectly, to the Company.

For the purpose of making any such adjustments as are referred to in paragraph
(A) (a) (i) above, any share capital which has been called up or is payable on a
date within the following six months shall be treated as already paid up; and if
any issue or proposed issue of shares by the Company for cash has been
underwritten, those shares shall be deemed to have been issued and the amount
(including any premium) of the subscription money payable in respect of them
(other than any money payable more than three months after the date of
allotment) shall, to the extent so underwritten, be deemed to have been paid up
on the date when the issue was underwritten (or, if the underwriting was
conditional, on the date when it became unconditional).

A report by the Auditors as to the aggregate amount which may at any one
time in accordance with the provisions of paragraph (A) of this Article be
owing by the Company and its subsidiary undertakings without such sanction
as aforesaid shall be conclusive in favour of the Company and all persons
dealing with the Company.

When the aggregate amount of borrowings required to be taken into account
for the purposes of this Article on any particular day is being ascertained, any
of such moneys denominated or repayable in a currency other than sterling
shall be converted for the purpose of calculating the sterling equivalent either:

(@)  at the rate of exchange used for the conversion of that currency in the
Company's latest audited consolidated balance sheet; or

(b) If no rate was so used, at the rate of exchange prevailing at the close of
business in London on the date of that balance sheet; or
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(G

(H)

(1)

4)

(K)

(c) where the repayment of such moneys is expressly covered by a forward
purchase contract, currency option, back to back loan, swap or other
arrangements taken out and entered into to reduce the risk associated
with fluctuations in exchange rates, at the rate of exchange specified
therein;

but if the amount in sterling resulting from conversion at that rate would be
greater than that resulting from conversion at the middle market rate prevailing
in London at the close of business on the business day immediately preceding
the day on which the calculation falls to be made, the latter rate shall apply
instead.

No debt incurred or security given in respect of moneys borrowed in excess of
the limit hereby imposed shall be invalid or ineffectual except in the case of
express notice to the lender or reciptent of the security at the time when the
debt was incurred or security given that the limit hereby imposed had been or
would thereby be exceeded, but no lender or other person dealing with the
Company shall be concerned to see or enquire whether such limit is observed.

Where the aggregate principal amount of borrowings required to be taken into
account for the purposes of this Article on any particular date is being
ascertained and under the terms of any borrowing the amount of money that
would be required to discharge the principal amount thereof in full if it fell to
be repaid (at the option of the Company or by reason of default) on such date
is less than the amount that would otherwise be taken into account in respect
of that borrowing for the purpose of this Article, the amount of that borrowing
to be taken into account for the purposes of this Article shall be the lesser
amount.

In this Article, references to the latest audited consolidated balance sheet of the
Group are to be taken, subject to paragraphs (J) and (K) below, as references to
the latest audited consolidated balance sheet of the Group prepared for the
purpose of the Acts in accordance with the historical cost convention or that
convention as applied with modifications.

If the latest audited consolidated accounts of the Group do not include a
balance sheet prepared for the purpose of the Acts in accordance with the
historical cost convention or that convention as applied with modifications, but
do include a balance sheet prepared for that purpose in accordance with the
current cost convention, references made above in this Article to the latest
audited balance sheet of the Group are to be taken, subject to paragraph (K)
below, as references to the latest audited consolidated balance sheet of the
Group prepared for the purpose of the Acts in accordance with the current cost
convention but adjusted as the Auditors, after consultation with the Directors,
consider appropriate to enable the aggregate amount referred to in paragraph
(A) above to be calculated as though derived from a balance sheet prepared in
accordance with the historical cost convention, or that convention as applied
with modifications.

In this Article, references to a consolidated balance sheet or profit and loss
account are to be taken, in a case where the Company has no subsidiary
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undertakings, as references to the balance sheet or profit and loss account of
the Company and, in a case where the Company has a subsidiary undertaking
or subsidiary undertakings but there are no consolidated accounts of the
Group, as references to the respective balance sheets or profit and loss
accounts of the companies comprising the Group and, in a case where the
Company has a subsidiary undertaking or subsidiary undertakings some only
of whose balance sheets and profit and loss accounts are included in the
consolidated accounts of the Group, as references to such consolidated balance
sheet or consolidated profit and loss account together with the balance sheet or
profit and loss account of the (or each) subsidiary undertaking whose balance
sheet or profit and loss account is not included in the consolidated accounts of
the Group; and references to the audited consolidated accounts of the Group
shall be construed accordingly.

Register of Charges to be kept

103 The Directors shall keep a Register of Charges in accordance with the Acts and the fee
to be paid by any person other than a creditor or Member of the Company for each
inspection of the Register of Charges to be kept under the Acts shall be the sum of 5p.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

Office of Director to be vacated

104  The office of a Director shall be vacated:

If he resigns

1 If he delivers to the Board or to the Secretary a notice in writing of his
resignation of his office of Director;

Ceases to be a Director

(ii)  If he ceases to be a Director by virtue of any provision of the Acts or becomes
prohibited by law from being a Director;

Becomes bankrupt

(iii)  If he becomes bankrupt, has an interim receiving order made against him or
makes any arrangement or compounds with his creditors generally;

Suffers mental disorder

(iv)  If an Order is made by any Court of competent jurisdiction on the ground of
mental disorder for his detention or for the appointment of a guardian or
receiver or other person to exercise powers with respect to his affairs or he is
admitied to hospital in pursuance of an application for admission for treatment
under the Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1984,
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Fails to attend meetings

v)

Is removed

(vi)

If not having leave of absence from the Directors he and his alternate (if any)
fail to attend the meetings of the Directors for six successive months unless
prevented by illness, unavoidable accident or other cause which may seem to
the Directors to be sufficient and the Directors resolve that his office be
vacated;

If he is removed from office by notice in writing signed by all his co-Directors
being not less than three in number (without prejudice to any claim for
damages which he may have for breach of any contract of service between him
and the Company); or

Executive office terminates

(vii)

If in the case of a Director who holds any executive office his appointment as
such is terminated or expires and the Directors resolve that his office be
vacated.

Power of removal by Ordinary Resolution

105 In addition to any power of removal conferred by the Acts, the Company may by
Ordinary Resolution remove any Director before the expiration of his period of office
(without prejudice to any claim for damages which he may have for breach of any
contract of service between him and the Company) and may (subject to these Articles)
by Ordinary Resolution appoint another person who is willing to act to be a Director
in his place. Any person so appeinted shall be treated, for the purposes of determining
the time at which he or any other Director is to retire, as if he had become a Director
on the day on which the person in whose place he is appointed, was last appointed or
re-appointed a Director.

RETIREMENT, ELECTION AND APPOINTMENT OF DIRECTORS

Rotation and retirement of Directors

106 At the Annual General Meeting in every year there shall retire from office by rotation:

(A)

(B)

all Directors who held office at the time of the two preceding Annual General
Meetings and who did not retire by rotation at either of them; and

if the number of Directors retiring under (A) above is less than one-third of the
Directors or, if their number is not three or a multiple of three, less than the
number which is nearest to but does not exceed one-third, such additional
number of Directors as shall together with the Directors retiring under (A)
above equal one-third of the Directors or, if their number is not three or a
multiple of three, the number which is nearest to but does not exceed one-
third.
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Which Director to retire

107  Subject to the provisions of the Acts and to the provisions of these Articles, the
Directors to retire by rotation pursuant to Article 106(B) shall be those who have who
have been longest in office since their last appointment or reappointment, but as
between persons who became or were last reappointed Directors on the same day
those to retire shall (unless they otherwise agree among themselves) be determined by
lot.

Meeting to fill up vacancies and appoint Directors

108 Subject to the provisions of these Articles, the Company may by Ordinary Resolution
appoint a person who is willing to act to be a Director, either to fill a vacancy or as an
additional Director, and may also so determine the rotation in which any additional
Directors are to retire.

Retiring Director to remain in office until successor appointed

109  If the Company at any General Meeting at which a Director retires by rotation does
not fill the vacancy, the retiring Director shall, if willing, be deemed to have been
reappointed and shall continue in office until the dissolution of the Annual General
Meeting in the next year, unless it is resolved not to fill the vacancy or a resolution for
the reappointment of the Director is put to the meeting and lost.

Retiring Director at an Annual General Meeting

110 Subject as aforesaid, a Director who retires at an Annual General Meeting may be
reappointed. If he is not reappointed or deemed to have been reappointed, he shall
retain office until the meeting appoints someone in his place or, if it does not do so,
until the end of the meeting.

Appointment of Directors to be voted upon individually

111 A resolution for the appointment of two or more persons as Directors by a single
resolution shall be void unless a resolution that it shall be so proposed has first been
agreed to by the meeting without any vote being given against it.

Notice to propose new Directors

112 No person, other than a Director retiring by rotation, shall be appointed or reappointed
a Director at any General Meeting unless:

(i) he i1s recommended by the Directors; or

)] not less than seven nor more than forty-two clear days before the date
appointed for the meeting, notice executed by a Member (other than that
person) qualified to vote at the meeting has been given to the Company of the
intention to propose that person for appointment or reappointment stating the
particulars which would, if he were so appointed or reappointed, be required to
be included in the Company's Register of Directors together with notice
executed by that person of his willingness to be appointed or reappointed.




113

Article deleted by special resolution passed at the Annual General Meeting held on 24
July 2007.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

Meetings of Directors

114

(A)

(B)

Subject to the provisions of these Articles, the Directors may meet together for
the dispatch of business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum necessary for the transaction of business.
Until otherwise determined by the Directors, two Directors shall constitute a
quorum. Questions arising at any meeting shall be determined by a majority of
votes. In case of an equality of votes the Chairman shall have a second or
casting vote. One Director may, and the Secretary shall at the request of a
Director, at any time summon a meeting of the Directors.

A meeting of the Directors may consist of a conference between Directors
some or all of whom are in different places provided that each director who
participates in the meeting is able:

(1) to hear each of the other participating Directors addressing the
meeting; and

(it)  if he so wishes, to address each of the other participating Directors
simultaneously;

whether directly, by conference telephone or by any other form of
communication equipment (whether in use when this Article is adopted or
developed subsequently) or by a combination of such methods. A quorum
shall be deemed to be present if those conditions are satisfied in respect of at
least the number and designation of Directors required to form a quorum. A
meeting held in this way shall be deemed to take place at the place where the
largest group of Directors is assembled or, if no such group is readily
identifiable, at the place from which the Chairman of the meeting participates
at the start of the meeting.

Notice of Board Meetings

115

Notice of Board Meetings shall be given to all Directors and shall be deemed to be
duly given to a Director if it is given to him personally or by word of mouth or sent in
writing to him at his last known address in the United Kingdom or any other address
in the United Kingdom given by him to the Company for this purpose. It shall not be
necessary to give notice of a meeting of the Directors to a Director who is not within
the United Kingdom.

Chairman of Board

116

The Directors may elect a Chairman or Joint Chairman and one or more Deputy
Chairmen of their meetings and determine the period for which he is or they are to
hold office (and may at any time remove him or them), but if no such Chairman or
Deputy Chairman is elected, or if at any meeting neither the Chairman nor a Deputy
Chairman is present within five minutes of the time appointed for holding the same,
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the Directors present shall choose some one of their number to be Chairman of such
meeting. Any Chairman or Deputy Chairman may also hold an executive office under
the Company.

Board may act if quorum present

117

A duly convened meeting of the Directors for the time being at which a quorum is
present shall be competent to exercise all or any of the authorities, powers, and
discretions for the time being vested in or exercisable by the Directors.

Resolution in writing

118

A resolution in writing signed by all the Directors for the time being entitled to
receive notice of a meeting of the Directors and not being less than a quorum or by all
the members of a Committee for the time being shall be as valid and effective for all
purposes as a resolution of those Directors or that Committee passed at a meeting duly
convened and held, and may consist of several documents in the like form each signed
by one or more of the Directors or the said members of that Committee (including by
means of facsimile transmission): Provided that such a resolution need not be signed
by an alternative director if it is signed by the Director who appointed him and a
resolution signed by an alternate director need not also be signed by his appointor.

Directors may appoint Committees

119

The Directors may delegate any of their powers to any Committee consisting of one or
more Directors and (if thought fit) one or more other persons, (but a majority of the
members of the Committee shall be Directors and no resolution of the Committee
shall be effective unless a majority of those present when it was passed are Directors).
Any such delegation (which may include authority to sub-delegate all or any of the
powers delegated) may be subject to any conditions the Directors may impose and
either collaterally with or to the exclusion of their own powers and may be revoked or
varied. Without prejudice to the foregoing, the power to delegate under this Article
includes the power to delegate the determination of any fee, remuneration or other
benefit which may be paid or provided to any Director provided that, in relation to the
determination of any fee, remuneration or other benefit to a Director holding any
executive office, such Committee shall consist only of two or more non-executive
Directors.

Committees subject to control of Directors

120

All committees shall in the exercise of the powers delegated to them and in the
transaction of business, conform to any mode of proceedings and regulations which
may be prescribed by the Directors, and subject thereto shall be governed by such of
these Articles as regulate the proceedings of Directors, so far as they are capable of

applying.

Minutes of Proceedings

121

The Directors shall cause minutes to be made of the following matters, namely:

(i) of all appointments of officers and Committees made by the Directors;
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(i1)  of the names of Directors present at every meeting of the Board or of
Committees of Directors, and all business transacted at such meetings; and

(iii)  of all orders, resolutions and proceedings of all meetings of the Company, of
the holders of any class of shares or debentures in the Company, and of the
Directors and Committees of Directors.

Any such minutes as aforesaid, if purporting to be signed by the Chairman of the
meeting at which the proceedings were held, or by the Chairman of the next
succeeding meeting shall be receivable as prima facie evidence of the matters stated in
such minutes without any further proof.

Defective appointment of Directors not to invalidate their acts

122

All acts done by a meeting of the Directors, or of a Committee, or by any person
acting as a Director or alternate director, shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any person or persons
acting as aforesaid, or that they or any of them were or was disqualified from holding
office or not entitled to vote, or had in any way vacated their or his office be as valid
as regards all persons dealing in good faith with the Company as if every such person
had been duly appointed, and were duly qualified and had continued to be a Director
and entitled to vote.

SECRETARY AND AUTHENTICATION OF DOCUMENTS

Secretary

123

The Secretary and any joint, deputy or assistant Secretary shall, subject to the
provisions of the Acts, be appointed by the Directors for such term, at such
remuneration and upon such conditions as they may think fit; and any Secretary so
appointed may be removed by the Directors.

Authentication of documents

124

Any Director or the Secretary or any person appointed by the Directors for the purpose
shall have power to authenticate any documents affecting the constitution of the
Company (including its Memorandum and Articles of Association) and any
resolutions passed by the Company or the Board or the Committee of Directors, and
any books, records, documents and accounts relating to the business of the Company,
and to certify copies thereof or extracts therefrom as true copies or extracts.

PART V - DIVIDENDS AND MISCELLANEOUS
DIVIDENDS AND OTHER PAYMENTS

Declarations of dividends

125

Subject to the provisions of the Acts and as hereinafter provided, the Company in
General Meeting may by Ordinary Resolution declare dividends to be paid to the
Members according to their respective rights and interests in the profits, but no
dividend shall exceed the amount recommended by the Directors.
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Dividends not to bear interest

126  No dividend or other moneys payable by the Company on or in respect of any share
shall bear interest as against the Company unless otherwise provided by the rights
attached to the share.

Dividends: how pavable

127  Subject to the provisions of the Acts and to the rights of persons, if any, entitled to
shares with special rights as to dividend, all dividends shall be declared and paid
according to the amounts paid up on the shares in respect whereof the dividend is
paid, but no amount paid up on a share in advance of calls shall be treated for the
purpose of this Article as paid up on the share. Subject as aforesaid all dividends shall
be apportioned and paid proportionately to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend is paid.

Dividends to joint holders

128  If several persons are registered as joint holders of any share, any one of such persons
may give effectual receipts for all dividends and payments on account of dividends in
respect of such share.

Interim dividends

129 Subject to the provisions of the Acts, the Directors may from time to time declare and
pay such interim dividends as appear to the Directors to be justified by the profits of
the Company available for distribution. If the share capital is divided into different
classes, the Directors may pay interim dividends on shares which confer deferred or
non-preferred rights with regard to dividends as well as on shares which confer
preferential rights with regard to dividend, but no interim or other dividend shall be
paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear. The Directors may also pay at intervals settled by
them any dividend payable at a fixed rate if it appears to the Directors that the profits
available for distribution justify the payment. Provided the Directors act in good faith,
they shall not incur any liability to the holders of shares conferring preferred rights for
any loss they may suffer by the lawful payment of any interim dividend on any shares
having deferred or non-preferred rights.

Unclaimed dividends

130 All dividends, interest or other sums payable unclaimed for one year after having been
declared may be invested or otherwise made use of by the Directors for the benefit of
the Company until claimed. All dividends unclaimed for a period of twelve years
after having been declared shall be forfeited and shall revert to the Company. The
payment of any unclaimed dividend, interest or other sum payable by the Company on
or in respect of any share into a separate account shall not constitute the Company a
trustee thereof.

To whom dividends belong

131  Any resolution declaring a dividend on shares of any class, whether a resolution of the
Company in General Meeting or a resolution of the Directors, may specify that the




same shall be payable, subject to any lien of the Company, to the person(s) registered
as the holders of such shares at the close of business on a particular date,
notwithstanding that it may be a date prior to that on which the resolution is passed,
and thereupon the dividend shall be payable to them in accordance with their
respective holdings so registered notwithstanding any subsequent transfer or
transmission of shares, but without prejudice to the rights inter se of transferors and
transferees of any such shares in respect of such dividend. The Directors may pay the
dividends payable on shares in respect of which any person is by transmission entitled
to be registered as holder to such a person on production of such certificate and
evidence as would be required if such a person desired to be registered as a Member in
respect of such share.

Calls or debts may be deducted from dividends

132

The Directors may deduct from any dividend or other moneys payable to any Member
on or in respect of a share all such sums as may be due from him to the Company on
account of calls or otherwise in relation to shares of the Company.

Method of Payment

133

The Company may pay any dividend, interest or other sum payable in cash or by direct
debit, bank transfer, cheque, dividend warrant, money order or in such other manner
as the Directors may determine and may send the same by post to the Members or
persons entitled thereto, and in case of joint holders or if two or more persons are
jointly entitled to the share by reason of the death or bankruptcy of the Member or
otherwise by operation of law, to the Member or such of those persons whose name
stands first in the Register (or, in the case of persons entitled on death or bankruptcy,
if their names are not entered in the Register, to such of those persons whose surname
stands alphabetically first), or to such person and address as the holder or joint holders
may direct in writing. Every cheque, warrant or order is sent at the risk of the
person(s) entitled to the money represented by it and shall be made payable to the
person(s) entitled or to such other person as the person(s) entitled may in writing
direct and otherwise shall be in such form as the Directors consider appropriate.
Payment of the cheque, warrant, order or, in respect of shares in uncertificated form,
where the Company is authorised to do so by or on behalf of the holder or joint
holders in such manner as the Company may from time to time consider sufficient by
means of a relevant system shall be a good discharge to the Company. The Company
may cease to send any cheque, warrant or order by post for any dividend payable on
any shares in the Company which is normally paid in that manner if in respect of at
least two consecutive dividends payable on those shares the cheque, warrant or order
has been returned undelivered or remains uncashed but, subject to the provisions of
these Articles, shall recommence sending cheques, warrants or orders in respect of
dividends payable on those shares if the holder or the person entitled by transmission
claims the arrears of dividend and does not instruct the Company to pay future
dividends in some other way.

Payment of dividends in specie

134

Any General Meeting declaring a dividend may direct payment of such dividend
wholly or in part by the distribution of specific assets and in particular of paid-up
shares or debentures of any other company, and the Directors shall give effect to any
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such direction provided that no such distribution shall be made unless recommended
by the Directors. Where any difficulty arises in regard to the distribution, the
Directors may settle the same as they think expedient, and in particular may issue
fractional certificates (or ignore fractions), and may fix the value for distribution of
such specific assets or any part thereof, and may determine that cash payments may be
made to any Members upon the footing of the value so fixed, in order to adjust the
rights of all parties, and may vest any such assets in trustees upon trust for the persons
entitled to the dividend as may seem expedient to the Directors.

Payment of scrip dividends

135

The Directors may, if authorised by an Ordinary Resolution of the Company, offer any
holders of Ordinary Shares the right to elect to receive Ordinary Shares, credited as
fully paid, instead of cash in respect of the whole (or some part, to be determined by
the Directors) of any dividend or dividends; and any such offer may be made before or
after such authorisation is given. The following provisions shall apply:

i For the purposes of this Article, an election may be made either in relation to a
particular dividend or dividends or by way of mandate (by whatever name
called - a "scrip dividend mandate") in relation to future dividends in respect
of which the right to elect is offered; but no such election (whether or not by
way of a scrip dividend mandate) shall be revoked in relation to a dividend
unless prior to the latest time specified by the Directors for lodgement of
elections in respect of that dividend notice of revocation is received by the
Directors at such place and in such manner as is specified by the Directors for
that purpose.

(ii) The entitlement of each holder of Ordinary Shares to new Ordinary Shares
shall be such that the relevant value of the entitlement shall be as nearly as
possible equal to (but not greater than) the cash amount (disregarding any tax
credit) of the dividend that such holder elects to forego. For this purpose
"relevant value” shall be calculated by reference to the average of the middle '
market quotations for the Company's Ordinary Shares, as derived from the
Daily Official List of the London Stock Exchange plc, on the day on which the
Ordinary Shares are first quoted "ex" the relevant dividend and the four
subsequent dealing days, or in such other manner as may be determined by or
in accordance with the Ordinary Resolution. A certificate or report by the
Auditors as to the amount of the relevant value in respect of any dividend shall
be conclusive evidence of that amount.

(iii) On or as soon as practicable after announcing that it is to declare or
recommend any dividend, the Directors, if they intend to offer an election in
respect of that dividend, shall also announce that intention, and shall, before or
after determining the basis of allotment, if they decide to proceed with the
offer, notify the holders of Ordinary Shares of the right of election offered to
them, and specify the procedure to be followed and place at which, and the
latest time by which, elections must be lodged in order to be effective;
provided that the Directors shail not be required to notify any holder of
Ordinary Shares in respect of whom there is a subsisting scrip dividend
mandate.




(iv)

v)

(vi)

(vii)

(viii)

(ix)

(x)

The Directors shall not proceed with any election unless the Company has
sufficient unissued shares authorised for issue and sufficient reserves or funds
that may be capitalised to give effect to it after the basis of allotment is
determined.

The Directors may exclude from any offer any holders of Ordinary Shares
where the Directors believe that the making of the offer to them would or
might involve the contravention of the laws of any territory or that for any
other reason the offer should not be made to them.

The dividend (or that part of the dividend in respect of which a right of
election has been offered) shall not be payable on Ordinary Shares in respect
of which an election has been made (the "elected ordinary shares"”) and instead
additional Ordinary Shares shall be allotted to the holders of the elected
ordinary shares on the basis of allotment calculated as stated. For such
purpose the Directors shall capitalise, out of any amount for the time being
standing to the credit of any reserve or fund (including the profit and loss
account) whether or not the same is available for distribution as the Directors
may determine, a sum equal to the aggregate nominal amount of the additional
Ordinary Shares to be allotted on that basis and apply it in paying up in full
and the appropriate number of unissued Ordinary Shares for allotment and
distribution to the holders of the elected Ordinary Shares on that basis.

No fraction of any Ordinary Share shall be allotted. The Directors may make
such provisions as they think fit for any fractional entitlements including
provisions whereby, in whole or in part, the benefit thereof accrues to the
Company and/or under which fractional entitlements are accrued and/or
retained and in each case accumulated on behalf of any Member and such
accruals or retentions are applied to the allotment by way of bonus to or cash
subscription on behalf of any such Member of fully paid Ordinary Shares
and/or provisions whereby cash payments may be made to Members in respect
of their fractional entitlements.

The Directors may in their absolute discretion amend, suspend or terminate
any offer which is in operation.

The Directors may do all acts and things which they consider necessary or
expedient to give effect to any such capitalisation, and may authorise any
person to enter into an agreement with the Company providing for such
capitalisation and incidental matters on behalf of all the Members interested,
and any agreement so made shall be binding on all concerned.

The additional Ordinary Shares when allotted shall rank pari passu in all
respects with the fully-paid Ordinary Shares then in issue except that they will
not be entitled to participation in the relevant dividend.
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CAPITALISATION OF PROFITS

Capitalisation of profits, etc.

136 (A) The Directors may with the authority of an Ordinary Resolution of the
Company:

(1)

(ii)

(iii)

(iv)

subject as hereinafter provided, resolve to capitalise any undivided
profits of the Company not required for paying any preferential
dividend (whether or not the same are available for distribution and
including profits standing to any reserve) or any sum standing to the
credit of the Company's share premium account or capital redemption
reserve;

appropriate the profits or sum resolved to be capitalised to the
Members in proportion to the nominal amount of Ordinary Shares
(whether or not fully paid) held by them respectively which would (or
in the case of treasury shares, which would if such shares were not held
as treasury shares) entitle them to participate in a distribution of that
sum if the shares were fully paid and the sum were then distributable
and were distributed by way of dividend, and apply such profits or sum
on their behalf, either in or towards paying up the amounts, if any, for
the time being unpaid on any shares held by such Members
respectively, or in paying up in full unissued shares or debentures of
the Company of a nominal amount equal to such profits or sum, and
allot and distribute such shares or debentures credited as fully paid up,
to and amongst such Members, or as they may direct, in the proportion
aforesaid, or partly in one way and partly in the other: Provided that the
share premium account and the capital redemption reserve and any
such profits which are not available for distribution may, for the
purposes of this Article, only be applied in the paying up of unissued
shares to be issued to Members credited as fully paid; and Provided
that, in the case where any sum is applied in paying amounts for the
time being unpaid on any shares of the Company or in paying up in full
debentures of the Company, the amount of the net asscts of the
Company at that time is not less than the aggregate of the called up
share capital of the Company and its undistributable reserves and
would not be reduced below that aggregate by the payment thereof as
shown in the latest audited accounts of the Company or such other
accounts as may be relevant;

resolve that any shares allotted under this Article to any Member in
respect of a holding by him of any partly paid Ordinary Shares shall, so
long as such Ordinary Shares remain partly paid rank for dividends
only to the extent that such partly paid Ordinary Shares rank for
dividend; '

where any difficulty arises with regard to any distribution of any
capitalised reserve or other sum, settle the matter as they think
expedient and in particular make such provision by the issue of
fractional certificates (or by ignoring fractions) or by payment in cash




Record dates

137

(B)

v)

(vi)

(ii)

or otherwise as the Directors think fit for the case of shares or
debentures becoming distributable under this Article in fractions;

authorise any person to enter on behalf of all the Members concerned
into an agreement with the Company providing for either:

(a) the allotment to them respectively, credited as fully paid up, of
any shares or debentures to which they may be entitled upon
such capitalisation;

(b) the payment up by the Company on behalf of such Members
(by the application thereto of their respective proportions of the
profits resolved to be capitalised) of the amounts or any part of
the amounts remaining unpaid on their existing shares;

(any agreement made under such authority being thereupon effective
and binding on all such Members); and

generally do all acts and things required to give effect to such
resolution as aforesaid.

Where, pursuant to an employees' share scheme (within the meaning of
Section 743 of the 1985 Act) the Company has granted options to
subscribe for Ordinary Shares on terms which provide (inter alia) for
adjustments to the subscription price payable on the exercise of such
options or to the number of shares to be allotted upon such exercise in
the event of any increase or reduction in or other reorganisation of the
Company's issued share capital and an otherwise appropriate
adjustment would result in the subscription price for any share being
less than its nominal value, then, subject to the provisions of the Acts,
the Directors may, on the exercise of any of the options concerned and
payment of the subscription which would have applied had such
adjustment been made, capitalise any such profits or other sum as is
mentioned in sub-Article (A)(i) above to the extent necessary to pay up
the unpaid balance of the nominal value of the shares which fall to be
allotted on the exercise of such options and apply such amount in
paying up such balance and allot shares fully paid accordingly.

The provisions of sub-Article (A)(iii) to (vi) above shall apply mutatis
mutandis to this sub-Article (B) (but as if the authority of an Ordinary
Resolution of the Company were not required).

RECORD DATES

Notwithstanding any other provision of these Articles, but without prejudice to the
rights attached to any shares, the Company or the Board may fix any date as the record
date for any dividend, distribution, allotment or issue and such record date may be on
or at any time before any date on which such dividend, distribution, allotment or issue
is paid or made and on or at any time before or after any date on which such dividend,
distribution, allotment or issue is declared.
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ACCOUNTS

Inspection of accounts and books and Register of Members

138  The Directors may from time to time determine whether and to what extent and at
what time and place, and under what conditions or regulations the accounting records
of the Company, or any of them, shall be open to the inspection of the Members, and
no Member (other than a Director) shall have any right of inspecting any accounting
record or other document of the Company except as conferred by statute or authorised
by the Directors or by Ordinary Resolution of the Company in General Mecting. The
Register shall be open for inspection by any Member or other person entitled to
inspect the same, and any person other than a Member inspecting the same shall pay a
fee of 5p.

Copy to be sent to Members

139 A copy of every profit and loss account and balance sheet, (including all documents
required by law to be annexed to the balance sheet) which is to be laid before the
Company in General Meeting, together with copies of the Directors’ and of the
Auditors' reports (or such documents which may be required or permitted by law to be
sent in licu) shall not less than twenty-one clear days before the date of the meeting be
sent to every Member in any manner in which the Company may give notice to a
Member specified in Article 144(B) (whether he is or is not entitled to receive notices
of General Meetings of the Company), and to every holder of debentures of the
Company (whether he is or is not so entitled), and to the Auditors Provided that if the
Company is permitted by law to send to any Member, to any holder of debentures of
the Company or to the Auditors any summary financial statement in lieu of all or any
of such profit and loss account and balance sheet or other documents, this Article shall
impose no greater obligation on the Company than that imposed by law; but this
Article shall not require a copy of those documents to be sent to any Member or
holder of debentures of whose address the Company is unaware or to more than one of
the joint holders of any shares or debentures. The requisite number of copies of these
documents shall at the same time be forwarded to the appropriate department of the
UK Listing Authority.

SEALS

Provision for Seals and safe custody

140  The Directors shall provide a Common Seal for the Company and shall have power
from time to time to destroy the same and to substitute a new seal in lieu thereof. The
Directors may exercise the powers conferred on the Company by Section 40 of the
1985 Act with regard to having an Official Seal solely for sealing documents creating
or evidencing securities of the Company. The Directors shall provide for the safe
custody of the Seal.

Application of Seals

141 The Seal shall be used only by the authority of a resolution of the Directors or of a
Committee of the Directors. The Directors may determine whether any instrument to
which the Seal is affixed (or, in the case of share certificates, upon which the Seal is
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printed) shall be signed, whether autographically or otherwise, and may so determine
either generally or in relation to a particular instrument or type of instrument. Unless
otherwise determined by the Directors:

(@)

(i)

share certificates and, subject to the provisions of any instrument constituting
the same, certificates issued under the Seal in respect of any debentures or
other securities, need not be signed, and any signature may be applied to any
such certificate by any mechanical or other means or may be printed on it; and

every other instrument to which the Seal is affixed shall be signed by one
Director and by the Secretary or another Director.

Official Seal for use abroad

142 The Company may exercise the powers conferred by Section 39 of the 1985 Act with
regard to having an official seal for use abroad, and such powers shall be vested in the
Directors.

BILLS, NOTES, CHEQUES AND RECEIPTS

Signature of negotiable instruments

143 The Directors may draw, make, accept, or endorse, or authorise any other person or
persons to draw, make, accept, or endorse any cheques, bills of exchange, promissory
notes or other negotiable instruments, provided that every cheque, bill of exchange,
promissory note or other negotiable instrument drawn, made or accepted shall be
signed by such persons or person as the Directors may appoint for the purpose.

NOTICES

Service of notice

144 (A)

(B)

<

Any notice to be given to or by any person pursuant to these Articles shall be
in writing other than a notice calling a meeting of the Directors which need not
be in writing.

Any notice, document or information may (without prejudice to Article 149
(A) and (B) be given, sent or supplied by the Company to any Member either:

(i) personally; or

(ii) by sending it by post in a prepaid envelope addressed to the Member at
his registered address or at any other postal address in the United
Kingdom which the Member shall have in writing given to the
Company as his address for service, or by leaving it at that address; or

(ili) by sending it in electronic form to a person who has agreed (generally
or specifically) that the notice, document or information may be sent or
supplied in that form (and has not revoked that agreement); or

(iv)  subject to the provisions of the Acts, by making it available on a
website, provided that the requirements in Article 144(C) are satisfied.

The requirements referred to in article 144(B) (iv) are that: -
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(i) the Member has agreed (generally or specifically) that the notice,
document or information may be sent or supplied to him by being made
available on a website (and has not revoked that agreement), or the
Member has been asked by the Company to agree that the Company may
send or supply notices, documents and information generally, or the
notice, document or information in question, to him by making it
available on a website and the Company has not received a response
within the period of 28 days beginning on the date on which the
Company's request was sent and the Member is therefore taken to have
so agreed (and has not revoked that agreement);

(ii) the Member is sent a notification of the presence of the notice, document
or information on a website, the address of that website, the place on that
website where it may be accessed, and how it may be accessed
("notification of availability");

(iii) in the case of a notice of meeting, the notification of availability states
that it concerns a notice of a company meeting, specifies the place, time
and date of the meeting, and states whether it will be an annual general
meeting; and

(iv) the notice, document or information continues to be published on that
website, in the case of a notice of meeting, throughout the period
beginning with the date of the notification of availability and ending with
the conclusion of the meeting and in all other cases throughout the period
specified by any applicable provision of the Acts, or, if no such period is
specified, throughout the period of 28 days beginning with the date on
which the notification of availability is sent to the Member, save that if
the notice, document or information is made available for part only of
that period then failure to make it available throughout that period shall
be disregarded where such failure is wholly attributable to circumstances
which it would not be reasonable to have expected the Company to
prevent or avoid.

(D) for the avoidance of doubt, the provisions of this Article 144 are subject to
Article 59.

(E) The Company may at any time and at its sole discretion choose to give, send
or supply notices, documents and information only in hard copy form to some
or all Members.

3] A Member present, in person or by proxy, or in the case of a corporate
member by a duly authorised representative, at any meeting of the Company
shall be deemed to have received notice of the meeting and, where requisite,
of the purposes for which it was called.

When registered address not in the United Kingdom

145 Members whose registered address is not within the United Kingdom, and who has
not given to the Company an address (not being an electronic address) for the service
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of notices, documents and information in the United Kingdom, shall not be entitled to
receive any notice, document or information from the Company whatsoever.

Evidence of service

146  Any notice, document or information given, sent or supplied by the Company to the
Members or any of them:-

(i) by post, shall be deemed to have been received 24 hours after the time at which
the envelope containing the notice was posted unless it was sent by second class
post or there is only one class of post in which case it shall be deemed to have
been received 48 hours after it was posted. Proof that the envelope was properly
addressed, prepaid and posted shall be conclusive evidence that the notice,
document or information was sent;

(ii) by advertisement, shall be deemed to have been received on the day on which the
advertisement appears;

(iii) by electronic means, shall be deemed to have been received 24 hours after it was
sent. Proof that a notice, document or information in electronic form was sent in
accordance with the Institute of Chartered Secretaries and Administrators'
Guidance (in issue at the time the relevant notice, document or information was
sent) shall be conciusive evidence that the notice, document or information was
sent;

(iv) by making it available on a website, shall be deemed to have been received on the
date on which notification of availability on the website is deemed to have been
received in accordance with this article or, if later, the date on which it is first
made available on the website.

Notice to joint holders

147  In the case of joint holders of a Share:-

(i) it shall be sufficient for all notices, documents and other information to be given,
sent or supplied to the joint holder whose name stands first in the Register of
Members in respect of the joint holding (the "first named holder") only; and

(ii) the agreement of the first named holder that notices, documents and information
may be given, sent or supplied in electronic form or by being made available on a
website shall be binding on all the joint holders.

Notice in case of death, bankruptcy or mental disorder

148  Service of any notice, document or information at the registered address or the address
for service in the United Kingdom of any person whose name remains registered as
the holder or joint holder of any share, shall notwithstanding the death, bankruptcy or
mental disorder of such person and whether or not the Company have notice of his
decease, bankruptcy or mental disorder be deemed to be sufficient notice (as the case
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may be) to his executors or administrators, and to the survivor or survivors of the joint
trustee in bankruptcy, curator bonis, guardian, receiver, holders, and to all persons
interested in such share.

Notice by advertisement, entitlement to notice and electronic signature

149

(A)

(B)

(o)

(D)

(E)

(F)

Subject to the Acts, any notice, document or information required to be given,
sent or supplied by the Company to a Member not being a notice to which
Article 149(B) applies shall be sufficiently given, sent or supplied if given by
advertisement. Any notice required to be, or which may be given, by
advertisement shall be advertised once in a national daily newspaper published
in the United Kingdom and shall be taken as given at noon on the day on
which such advertisement appears.

Notice of every General Meeting must be sent in the same manner as the
Company may send notices under Article 144(B) except that if postal services
in the United Kingdom are suspended or curtailed so that the Company is
unable effectively to convene a General Meeting by notice sent through the
post, then a General Meeting may subject to the Acts be convened by notice
advertised in at least two national daily newspapers published in the United
Kingdom. Such notice shall be deemed to have been duly served on all
Members entitled thereto at noon on the day when the advertisement appears.
If it becomes possible to give notice by post at least seven clear days before the
Meeting then the Company shall send a duplicate notice in the same manner as
it may send notices under Article 144(B).

Any notice to be given to a Member may be given by reference to the Register
as it stands at any time within the period of 15 days before the notice is given;
and no change in the Register after that time shall invalidate the giving of the
notice.

Every person who becomes entitled to a share shall be bound by any notice in
respect of that share which, before his name is entered in the Register, has
been given to the person from whom he derives his title; but this paragraph
does not apply to a notice given under Section 793 of the 2006 Act.

If on three consecutive occasions notices, documents or information sent or
supplied to a member have been returned undelivered, the member shall not be
entitled to receive any subsequent notice, document or information until he has
supplied to the Company (or its agent) a new registered address or a postal
address within the United Kingdom, or (without prejudice to Article 145 shall
have informed the Company, in such manner as may be specified by the
Company, of an electronic address. For the purposes of this Article, references
to notices, documents or information include references to a cheque or other
payment; but nothing in this Article shall entitle the Company to cease sending
any cheque or other instrument of payment for any dividend, in respect of
which the provisions of Article 126(2) shall apply.

Where a document is required under these articles to be signed by a member or
any other person, if the document is in electronic form, then in order to be
valid the document must either:
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(i) Incorporate the electronic signature, or personal identification details
(which may be details previously allocated by the Company) of that
member or other person, in such form as the directors may approve; or

(i1) Be accompanied by such other evidence as the directors may require in
order to the satisfied that the document is genuine.

The Company may designate mechanisms for validating any such document
and a document not validated by the use of any such mechanisms shall be
deemed as having not been received by the Company. In the case of any
document or information relating to a meeting, an instrument of proxy or
invitation to appoint a proxy, any validation requirements shall be specified in
the relevant notice of meeting in accordance with articles 57 and 77(C).

UNTRACED SHAREHOLDERS

Untraced Shareholders

150

(A)

The Company shall be entitled to sell at the best price reasonably obtainable
any share or stock of a Member or any share or stock to which a person is
entitled by transmission if:

(i)

(i)

(1ii)

(iv)

for a period of twelve years no cheque or warrant sent by the Company
through the post in a pre-paid envelope addressed to the Member or to
the person entitled by transmission to the share or stock at his address
on the Register or other the last known address given by the Member or
the person entitled by transmission to which cheques and warrants are
to be sent has been cashed by the person entitled thereto and no
communication has been received by the Company from the Member
or the person entitled by transmission provided that in any such period
of twelve years the Company has paid at least three dividends whether
interim or final and no such dividend has been claimed by the person
entitled thereto; and

the Company has at the expiration of the said period of twelve years by
advertisement in both a national daily newspaper published in the
United Kingdom and in a newspaper circulating in the area in which
the address referred to in paragraph (i) of this Article is located given
notice of its intention to sell such share or stock; and

the Company has not during the further period of three months after the
date of the advertisement or the later advertisement if the two
advertisements are published on different dates and prior to the
exercise of the power of sale received any communication from the
Member or person entitled by transmission; and

the Company has first given notice in writing to the UK Listing
Authority of its intention to sell such shares or stock.
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(B)

To give effect to any such sale the Company may, in the case of a share in
certificated form, appoint any person to execute as transferor an instrument of
transfer of such share or stock and such instrument of transfer shall be as
effective as if it had been executed by the holder of or person entitled by the
transmission to such share or stock; and, in the case of a share in uncertificated
form, the Company may take such other steps (including the giving of
directions to or on behalf of the holder, who shall be bound by them) as it
thinks fit to effect the transfer and the title of the transferee shall not be
affected by any irregularity or invalidity in the proceedings relating thereto.
The Directors shall be entitled to register a transfer of shares in certificated
form notwithstanding that no certificate representing the said shares shall be
produced. The Company shall account to the Member or other person entitled
to such share or stock for the net proceeds of such sale by carrying all moneys
in respect thereof to a separate account which shall be a permanent debt of the
Company and the Company shall be deemed to be a debtor and not a trustee in
respect thereof for such Member or other person. Moneys carried to such
separate account may either be employed in the business of the Company or
invested in such investments (other than shares of the Company or its holding
company if any) as the Directors may from time to time think fit. No interest
shall be payable and no account need be made for any money earned in respect
of the net proceeds.

The Company shall also be entitled to sell at the best price reasonably
obtainable any additional share issued during the said period of twelve years in
right of any share to which paragraph (A) of this Article applies (or in right of
any share so issued), if the criteria in sub-paragraphs (i), (ii), (iii) and (iv) of
that paragraph are satisfied in relation to the additional share (but as if the
words “for a period of twelve years” were omitted from sub-paragraph (i) and
the words * at the expiration of the said period of twelve years” were omitted
from sub-paragraph (ii)).

DESTRUCTION OF DOCUMENTS

Destruction of documents

151

The Company may destroy:

(M

(i)

(iii)

(iv)

any share certificate which has been cancelled at any time after the expiry of
one year from the date of such cancellation;

any dividend mandate or any variation or cancellation thereof or any
notification of change of name or address at any time after the expiry of two
years from the date such mandate, variation, cancellation or notification was
recorded by the Company;

any instrument of transfer of shares which has been registered at any time after
the expiry of six years from the date of registration; and

any other document on the basis of which any entry in the Register is made at
any time after the expiry of six years from the date an entry in the Register was
first made in respect of it;
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provided that any document referred to in this Article may be destroyed earlier than
the relevant date authorised by paragraphs (i), (ii), (iii) and (iv) of this Article, but
only if a permanent record of the document is made which is not destroyed before that
date and it shall conclusively be presumed in favour of the Company that every share
certificate so destroyed was a valid certificate duly and properly sealed and that every
instrument of transfer so destroyed was a valid and effective instrument duly and
properly registered and that every other document destroyed hereunder was a valid
and effective document in accordance with the recorded particulars thereof in the
books or records of the Company: Provided always that:

(a) the foregoing provisions of this Article shall apply only to the destruction of a
document in good faith and without express notice to the Company that the
preservation of such document was relevant to a claim;

(b) nothing contained in this Article shall be construed as imposing upon the
Company any liability in respect of the destruction of any such document
earlier than as aforesaid or in any case where the conditions of proviso (a)
above are not fulfilled; and

(c) references in this Article to the destruction of any document include references
to its disposal in any manner.

DIVISION OF ASSETS IN SPECIE

Division in specie

152

The liquidator on any winding-up of the Company (whether voluntary or under
supervision or compulsory) may with the authority of an Extraordinary Resolution and
any other sanction required by the Insolvency Act 1986, subject to the provisions of
the Acts, divide among the Members in kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of property of one kind, or shall
consist of properties of different kinds, and for such purpose may set such value as he
deems fair upon any one or more class or classes of property, and may determine how
such division shall be carried out as between Members or classes of Members but so
that if any such division shall be otherwise than in accordance with the existing rights
of the Members, every Member shall have the same right of dissent and other ancillary
rights as if such resolution were a Special Resolution passed in accordance with the
Act. The liquidator may, with like sanction, vest the whole or part of the assets in
trustees upon such trusts for the benefit of the Members as he with the like sanction
determines, but no Member shall be compelled to accept any assets upon which there
is a liability. The power of sale of the liquidator shall include a power to sell wholly
or partly for shares or debentures or other obligations of another company, either then
constituted or about to be constituted for the purposes of carrying out the sale.

PROVISION FOR EMPLOYEES

Provision for employees on cessation or transfer of business

153

The Company shall exercise the power conferred upon it by the Acts only with the
prior sanction of a Special Resolution. If at any time the capital of the Company is
divided into different classes of shares, the exercise of such power as aforesaid shall
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be deemed to be a variation of the rights attached to each class of shares and shall
accordingly require the prior consent in writing of the holders of three-fourths in
nominal value of the issued shares of each class or the prior sanction of an
Extraordinary Resolution passed at a separate meeting of the holders of the shares of
each class convened and held in accordance with the provisions of Article 84.

Indemnity

INDEMNITY

154  Subject to the provisions of the Acts, but without prejudice to any indemnity to which
he may otherwise be entitled,

(A)

(B)

Every Director, Secretary, other officer, employee and auditor of the Company
shall be indemnified out of the assets of the Company against all costs,
charges, expenses, losses, damages and liabilities incurred by him in or about
the execution of his duties or in relation thereto including (without prejudice to
the generality of the foregoing) any liability incurred in defending any
proceedings, whether civil or criminal, in which judgement is given in his
favour or in which he is acquitted, or which are otherwise disposed of without
any finding or admission of any material guilt or breach of duty on his part or
in connection with any application in which relief is granted to him by the
court from liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company; and

The Directors may purchase and maintain insurance at the expense of the
Company for the benefit of any Director, Secretary, other officer, employee
and auditor of the Company against any liability which may attach to him or
loss or expenditure which he may incur in relation to anything done or omitted
to be done or alleged to have been done or omitted to be done as a Director,
Secretary, other officer, employee or auditor.
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Company No: 2366619

The Companies Act 1985 M IQ A e
A Company Limited By Shares

SEVERN TRENT PLC

At the Annual General Meeting of the Company held on 24 July 2007, at The
National Motorcycle Museum, Coventry Road, Bickenhill, Solihull, West
Midlands B92 OEJ, the following resolutions, not concerning the ordinary
business of the Annual General Meeting, were passed:-

1. (Resolution 6)
THAT the Directors’ remuneration report for the year ended 31 March 2007
be and is hereby approved.

2. (Resolution 10)
THAT the Articles of Association contained in the document produced to the
meeting and signed by the Chairman for the purposes of identification be
approved and adopted as the new Articles of Association of the Company in
substitution for, and to the exclusion of, the existing Articles of Association,
with effect from the conclusion of the 2007 Annual General Meeting.
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as Guarantor of Notes issued by Severn Trent Utilities Finance Plc

On 18 December 2000, Severn Trent Pic and Severn Trent Utilities Finance Plc (each an “Issuer” and together the “Issuers™)
established a Euro Medium Term Note Programme (the “Programme”} and issued an offering circular on that date describing the
Programme. This Prospectus supersedes any prospectus or offering circular with respect to the Programme issued prior to the date
hereof. Any Notes (as defined below) issued under the Programme on or after the date of this Prospectus are issued subject to the
provisions described herein, but this Prospectus does not affect the terms of any Notes issued prior 1o the date hereof.

Under the Programme the |ssuers may from time to time issue notes {the “Notes”) denominated in any currency agreed botween the
Issuer and the relevant Dealer (as defined herein).

The payments of all amounts payable in respect of Notes issued by Severn Trent Utilities Finance Pic ("STUF”) will be
unconditionally and irrevocably guaranteed by Severn Trent Water Limited {"STWL" or the “Guarantor”™).

The maximum aggregate nominal amount of all Notes from time to time outstanding under the Programme will not exceed
€3,500,000,000 {or its equivalent in other currencies calculated as described herein), subject to increase as described herein.

The Notes may be issued on a continuing basis to one or more of the Dealers specified under “"Overview of the Programme” and any
additional Dealer appointed under the Programme from time to time by the Issuer (each a “Dealer” and together the “Dealers”),
which appointment may be for a specific issue or on an ongoing basis. References in this Prospectus to the “relevant Dealer” shall,
in the case of an issue of Notes being (or intended to be) subscribed by more than one Dealer, be to all Dealers agreeing to subscribe
forsuch Notes.

Application has been made to the Financial Services Authority in its capacity as competent authority under the Financial Services
and Markets Act 2000 (the "UK Listing Authority"’) for Notes issued under the Programme during the period of 12 months from the
date of this Prospectus to be admitted to the official list of the UK Listing Authority (the "Official List”} and to the London Stock
Exchange plc (the “London Stock Exchange”) for such Notes to be admitted to trading on the London Stock Exchange’s Gilt Edged
and Fixed Interest Market. Except whers the context otherwise requires, references in this Prospectus to Notes being “listed” (and
all related references) shall mean that such Notes have been admitied to trading on the Londen Stock Exchange’s Gilt Edged and
Fixad Interest Market and have been admitted to the Official List. The London Stock Exchange's Gilt Edged and Fixed Interest
Market is a regulated market for the purposes of Directive 93/22/EEC. Admission to the Official List together with admission to
trading on the London Stock Exchange's Gilt Edged and Fixed Interest Market constitute official listing on the Londen Stock
Exchange. Notite of the aggregate nominal amount of Notes, interest {if any) payable in respect of Notes, the issue price of Notes
and any other terms and conditions not contained herein which are applicable to each Tranche (as defined under “Terms and
Conditions of the Notes”) of Notes will be set out in applicable final terms (the “Final Terms™) which, with respect to Notes to be
listed on the London Stock Exchange, will be delivered to the UK Listing Authority and the London Stock Exchange.

The Programme provides that Notes may be listed or admitted to trading (as the case may be) on such other or further stock
exchange(s) or markets as may be agreed between the relevant Issuer and (where the relevant Issuer is STUF) the Guarantor and the
relevant Dealer. The Issuers may also issue unlisted Notes or Notes not admitted to trading on any market.

The televant Issuer and (where the relevant Issuer is STUF) the Guarantor may agree with any Dealer and the Trustee (as defined
herein) that Notes may be issued in a form not contemplated by the Terms and Conditions of the Notes herein, in which event a
supplementary Prospectus, if appropriate, will be made available which will describe the effect of the agreement reached in relation
to such Notes.

Prospective investors should have regard to the factors described under the section headed "‘Risk Factors'” in this
Prospectus.
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This Prospectus comprises a base prospectus for the purposes of Article 5.4 of Directive 2003/71/EC (the
“Prospectus Directive”).

The Issuers and the Guarantor accept responsibility for the information contained in this Frospectus. To the
best of the knowledge of the Issuers and the Guarantor {each having taken all reasonable care to ensure that
such is the case) the information contained in this Prospectus is in accordance with the facts and does not
omit anything likely to affect the import of such information.

Copies of Final Terms will be available from the registered office of the Issuers and the specified office of each
of the Paying Agents (as defined befow), see “Terms and Conditions of the Notes”™.

This Prospeclus is to be read in conjunction with all documents which are deemed to be incorporated herein
by reference (see “Documents Incorporated by Reference”). This Prospectus shall be read and construed on
the basis that such documents are so incorporated and form part of this Prospectus.

None of the Dealers or the Trustee have independently verified the information contained herein.
Accordingly, no representation, warranty or undertaking, express or implied, is made and no responsibility or
liability is accepted by the Dealers or the Trustee as to the accuracy or completeness of the information
contained or incorporated in this Prospectus or any other information provided by the Issuers or the
Guarantor in connection with the Programme. None of the Dealers or the Trustee accepts any liability in
refation to the information contained or incorporated by reference in this Prospectus or any other information
provided by the Issuers or the Guarantor in connection with the Programme.

Subject as provided in the applicable Final Terms, the only persons authorised to use this Prospectus in
connection with an offer of Notes are the Issuers, the Guarantor and the persons named in the applicable
Final Terms as the refevant Dealers or Managers, as the case may be.

No person is or has been authorised by the Issuers, the Guarantor, the Trustee or any of the Dealers to give
any information or to make any representation not contained in or not cansistent with this Prospectus or any
other information supplied in connection with the Programme or the Noles and. if given or made, such
information or representation must not be relied upon as having beenr authorised by the Issuers, the
Guarantor, the Trustee or any of the Dealers.

Neither this Prospectus nor any other information supplied in connection with the Programme or any Notes
(i} is intended to provide the basis of any credit or other evaluation or (ii) should be considered as a
recommendation by the [ssuers, the Guarantor, the Trustee or any of the Dealers that any recipient of this
Prospectus or any other information supplied in connection with the Programme or any Notes should
subscribe for or purchase any Notes. Each investor contemplating purchasing any Notes should make its own
independent investigation of the financial condition and affairs, and its own appraisal of the creditworthiness,
of the relevant Issuer and/or the Guarantor. Neither this Prospectus nor any other information supplied in
connection with the Programme or the issue of any Notes constitutes an offer or invitation by or on behalf of
the Issuers, the Guarantor, the Trustee or any of the Dealers to any person to subscribe for or to purchase any
Notes.

Neither the delivery of this Prospectus nor the offering, sale or delivery of any Notes shall in any
circumstances imply that the information contained herein concerning the Issuers andfor the Guarantor is
correct at any time subsequent to the date hereof or that any other information supplied in connection with
the Programme is correct as of any time subseguent to the date indicated in the document containing the
same. The Dealers and the Trustee expressly do not undertake to review the financial condition or affairs of
the Issuers or the Guarantor during the life of the Programme or to advise any investor in the Notes of any
information coming to their attention.

The Notes have not been and will not be registered under the United States Securities Act of 1933, as
amended, (the “Securities Act”) and are subject to US tax law requirements. Subject to certain exceptions,
Notes may not be offered. sold or delivered within the United States or to, or for the account of, US persons
(see “Subscription and Sale”).

This Prospectus does not constitute an offer to self or the soficitation of an offer to buy any Notes in any
jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction. The
distribution of this Prospectus and the offer or sale of Notes may be restricted by law in certain jurisdictions.
The Issuers, the Guarantor, the Trustee and the Dealers do not represent that this Prospectus may be lawfully
distributed, or that any Notes may be lawfully offered, in compliance with any applicable registration or other
requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or assume any
responsibility for facilitating any such distribution or offering. In particular, no action has been taken by the
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Issuers, the Guarantor, the Trustee or the Dealers which is intended to permit a public offering of any Notes or
distribution of this Prospectus in any jurisdiction where action for that purpose is required. Accordingly, no
Notes may be offered or sold, directly or indirectly, and neither this Prospectus nor any advertisement or other
offering material may be distributed or published in any jurisdiction, except under circumstances that will
result in compliance with any applicable laws and regulations. Persons into whose possession this
Prospectus or any Notes may come must inform themselves about, and observe, any such restrictions on the
distribution of this Prospectus and the offering and sale of Notes. In particular, there are restrictions on the
distribution of this Prospectus and the offer or safe of Notes in the United States, the European Econormic
Area (including the United Kingdom)} and Japan — see “Subscription and Sale”.

All references in this Prospectus to “US dollars™, “US$” and “3" are to United States dolfars, all references to
“Sterling” and “F” are to pounds sterling and afl references to “euro” and “€” are to the currency introduced
at the start of the third stage of European economic and monetary union pursuant to the Treaty establishing
the European Community, as amended.

In connection with the issue of any Tranche of Notes, the Dealer or Dealers {if any} named
as the Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s})
in the applicable Final Terms may over-allot Notes or effect transactions with a view to
supperting the market price of the Notes at a level higher than that which might otherwise
prevail. However, there is no assurance that the Stabilising Manager(s) (or persons acting
on behalf of a Stabilising Manager) will undertake stabilisation action. Any stabilisation
action may begin on or after the date on which adequate public disclosure of the terms of
the offer of the relevant Tranche of Notes is made and, if begun, may be ended at any time,
but it must end no later than the earlier of 30 days after the issue date of the relevant
Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche of
Notes. Any stabilisation action or over-allotment must be conducted by the relevant
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in
accordance with all applicable laws and rules.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents are incorporated by reference in, and form part of, this prospectus:

. Severn Trent's Annual Report and Accounts 2007 and Annual Repart and Accounts 2006 which
contain the audited annual financial statements of Severn Trent for the two financial years ended 31
March 2007 and 31 March 2006 respectively (including the notes thereto and the auditors’ reports
prepared in connection therewith);

. The audited non-consolidated annual financial statements of STUF for the two financial years
ended 31 March 2007 and 31 March 2006 respectively (including the notes thereto and the
auditors’ reports prepared in connection therewith); and

. The Guarantor's Annual Report and Accounts 2007 and Annual Report and Accounts 2006 which
contain the audited annual financia! statements of the Guarantor for the two financial years ended
31 March 2007 and 31 March 2008 respectively {including the notes thereto and the auditors’
reports prepared in connection therewith),

each of which has previously been published or is published simultaneously with this Prospectus and has
been filed with the Financial Services Autharity, save that any statement contained in a document which
is deemed to be incorporated by reference herein shall be deemed to be modified or superseded for the
purpose of this Prospectus to the extent that a statement contained herein modifies or supersedes such
earlier statement (whether expressly, by implication or otherwise}. Any statement sc modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Prospectus.

See "General Information -~ Documents Available” in respect of where copies of documents
incorporated by reference are available for inspection.

Supplemental Prospectuses

Following the publication of this Prospectus a supplement may be prepared by the Issuers and approved
by the UK Listing Authority in accardance with Section 87G of the Financial Services and Markets Act
2000 (the “FSMA’™). Statements contained in any such supplement (or contained in any document
incorporated by reference therein) shall, to the extent applicable (whether expressly, by implication or
otherwise), be deemed to modify or supersede statements contained in this Prospectus or in a document
which is incorporated by reference in this Prospectus. Any statement so modified or superseded shall not,
except as so modified or superseded, constitute a part of this Prospectus.

The Issuers and the Guarantor will, in the event of any significant new factor, material mistake or
inaccuracy relating to information included in this Prospectus, prepare a supplement to this Prospectus or
publish a new Prospectus for use in connection with any subsequent issue and offer of Notes in
compliance with section 87G of the FSMA, The Issuers have given an undertaking to the Dealers that
they shall supply to each Dealer such number of copies of such supplement hereto or such new
Prospectus as such Dealer may reasonably request.




OVERVIEW OF THE PROGRAMME

The following Overview does not purport to be complete and is taken from, and is qualified in its entirety by,
the remainder of this Prospectus and, in relation to the terms and conditions of any particular Tranche of
Notes, the applicable Final Terms. The relevant Issuer and any relevant Dealer may agree that Notes shall be
issued in a form other than that contemplated in the Terms and Conditions of the Notes, in which event, in
the case of listed Notes only and if appropriate, a supplemental Prospectus will be published.

This Overview constitutes a general description of the Programme for the purposes of Article 22.5(3) of
Commission Regulation (EC) No 809/ 2004 implementing the Prospectus Directive.

Words and expressions defined in “Form of the Notes™ and “Terms and Condiitions of the Notes” shall have
the same meanings in this Overview.

Issuers: Severn Trent Plc
Severn Trent Utilities Finance Plc

Guarantor of Notes issued by  Severn Trent Water Limited
STUF:

Risk Factors: There are certain factors that may affect the Issuers’ ability to fulfil their
obligations under Notes issued under the Programme and/or the
Guarantor's ability to fulfil its obligations under the Guarantee. These
are set out under “Risk Factors” below and include the fact that the
business of the Group is regulated and that the results of the Group’s
operations depend on performance in respect of regulatory targets and
the delivery of cost and efficiency savings. In addition, there are certain
factors which are material for the purpose of assessing the market risks
associated with Notes issued under the Programme. These are set out
under “Risk Factors’ below and include the fact that the Notes may not
be a suitable investment for all investors, certain risks relating to the
structure of particular Series of Notes and certain market risks.

Description: Euro Medium Term Note Programme
Arranger: The Royal Bank of Scotland plc

Dealers: Barclays Bank PLC
Citigroup Global Markets Limited
HSBC Bank plc
The Royal Bank of Scotland plc

and any other Dealers appointed in accordance with the Programme
Agreement.

Certain Restrictions: Each issue of Notes denominated in a currency in respect of which
particular laws, guidelines, regulations, restrictions or reporting
requirements apply will only be issued in circumstances which comply
with such laws, guidelines, regulations, restrictions or reporting
requirements from time to time (see “Subscription and Sale”) including
the following restrictions applicable at the date of this Prospectus.

Notes having a maturity of less than one year will, if the proceeds of the
issue are accepted by way of business in the United Kingdom,
constitute deposits for the purposes of the prohibition on accepting
deposits contained in section 19 of the Financial Services and Markets
Act 2000 unless they are issued to a limited class of professional
investors and have a redemption value of at least £100,000 or its
equivalent, see “Subscription and Safe”.

Agent: HSBC Bank plc

Trustee: The Law Debenture Trust Corporation p.l.c.
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Programme Size:

Distribution:

Currencies:

Redenomination:

Maturities:

Issue Price:

Form of Notes:

Fixed Rate Notes:

Floating Rate Notes:

Index Linked Notes:

Other provisions in relation to
Floating Rate Notes and
Index Linked Interest Notes:

Up to €3,500,000,000 (or its equivalent in other currencies calculated
as described in the Programme Agreement) outstanding at any time.
The Issuers and the Guarantor may increase the amount of the
Programme in accordance with the terms of the Programme Agreement.

Notes may be distributed by way of private or public placement and in
each case on a syndicated or non-syndicated basis.

Subject to any applicable tegal or regulatory restrictions, any currency
agreed between the relevant Issuer and the relevant Dealer.

The applicable Final Terms may provide that certain Notes may be
redenominated in euro.

Such maturities as may be agreed between the relevant Issuer and the
relevant Dealer, subject to such minimum or maximum maturities as
may be allowed or required from time to time by the relevant central
bank (or equivalent body) or any laws or regulations applicable to the
relevant Issuer or the relevant Specified Currency.

Notes may be issued on a fully-paid or a partly-paid basis and at an
issue price which is at par or at a discount to, or premium over, par.

The Notes will be issued in bearer form, which may be in new global
note ("NGN’’) form, as described in “Form of the Notes™.

Fixed interest will be payable on such date or dates as may be agreed
between the relevant Issuer and the relevant Dealer and on redemption,
and will be calculated on the basis of such Day Count Fraction as may
be agreed between the relevant Issuer and the retevant Dealer (and
indicated in the applicable Final Terms).

Floating Rate Notes will bear interest at a rate determined:

{i) on the same basis as the floating rate under a notional interest rate
swap transaction in the relevant Specified Currency governed by
an agreement incorporating the 2006 ISDA Definitions (as
published by the International Swaps and Derivatives Association,
Inc., and as amended and updated as at the Issue Date of the first
Tranche of the Notes of the relevant Series); or

(i)} on the basis of a reference rate appearing on the agreed screen
page of a commercial quotation service; or

(Jii} on such other basis as may be agreed between the relevant Issuer
and the relevant Dealer (and indicated in the applicable Final
Terms).

The margin (if any) relating to such floating rate will be agreed between
the relevant tssuer and the relevant Dealer for each Series of Floating
Rate Notes.

Payments of principal in respect of Index Linked Redemption Notes or
of interest in respect of Index Linked Interest Notes will be calculated by
reference to such index and/or formula or to changes in the prices of
securities or commodities or to such other factors as the relevant Issuer
and the relevant Dealer may agree (and indicated in the applicable Final
Terms).

Floating Rate Notes and Index Linked Interest Notes may also have a
maximum interest rate, a minimum interest rate or both.



Dual Currency Notes:

Zero Coupon Notes:

Redemption:

Put Event:

Denomination of Notes:

Interest on Floating Rate Notes and Index Linked iInterest Notes in
respect of each Interest Period, as agreed prior to issue by the relevant
Issuer and the relevant Dealer, will be payable on such Interest Payment
Dates, and will be calculated on the basis of such Day Count Fraction,
as may be agreed between the relevant Issuer and the relevant Dealer
(and indicated in the applicable Final Terms).

Payments {whether in respect of principal or interest and whether at
maturity or otherwise} in respect of Dual Currency Notes will be made
in such currencies, and based on such rates of exchange, as may be
agreed between the relevant |ssuer and the relevant Dealer {and
indicated in the applicable Final Terms).

Zero Coupon Notes will be offered and sold at a discount to their
nominal amount and will not bear interest,

The applicable Final Terms will indicate either that the relevant Notes
cannot be redeemed prior to their stated maturity (other than in
specified instalments, if applicable, or for taxation reasons or following
an Event of Default) or that such Notes will be redeemable at the option
of the relevant Issuer and/or the Noteholders upon giving notice to the
Noteholders or the relevant Issuer, as the case may be, on a date or
dates specified prior to such stated maturity and at a price or prices and
on such other terms as may be agreed between the relevant Issuer and
the relevant Dealer.

The applicable Final Terms may provide that Notes may be redeemable
in two or more instalments of such amounts and on such dates as are
indicated in the applicable Final Terms.

Notes having a maturity of less than one year are subject to restrictions
on their redemption value and distribution, see ""Certain Restrictions”
above.

Notes with a maturity of more than 20 years will be subject to a Put
Event. If, at any time while any such Note remains outstanding, a Put
Event occurs, then (other than in certain circumstances described in
Condition 6{e}) the holder of such Note will, upon the giving of a Put
Event Notice (as defined in Condition 6(e)), have the option to require
the relevant Issuer to redeem the Note on the Put Date (as defined in
Condition 6{e}) at the Event Put Amount (as indicated in the applicable
Final Terms), together with interest accrued up to (but excluding) the
Put Date.

A Put Event occurs if (i) the appointment of Severn Trent Water Limited
as in effect on the date of this document as the water undertaker and
sewerage undertaker for the areas described in the Instrument of
Appointment dated August 1989 made by the Secretary of State under
sections 11 and 14 of the Water Act 1989 {now section 6 of the Water
Industry Act 1991) is terminated other than in respect of such part of its
area as is the subject of an appointment or variation by virtue of
section 7(4)(b) or {bb) of the Water Industry Act 1991 or (ii) a
Restructuring Event (as defined in Condition 6{e)) occurs and, within
the Restructuring Period (as defined in Condition 6(e)), certain other
conditions described in Condition 6(e) occur or (iii) in the case of
Notes issued by Severn Trent Plc, Severn Trent Water Limited ceases to
be a Subsidiary of Severn Trent Plc.

Notes will be issued in such denominations as may be agreed between
the relevant Issuer and the relevant Dealer save that (i) the minimum
denomination of each Note will be such as may be allowed or required
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Taxation:

. Negative Pledge:

Cross Default:

Status of the Notes:

Guarantee of Notes issued
by STUF:

' Rating:

Listing/admission to trading:

fram time to time by the relevant central bank (or equivalent body} or
any laws or regulations applicable to the relevant Specified Currency
and (i) the minimum denomination of each Note admitted to trading on
a regulated market situated or operating within the European Ecanomic
Area or offered to the public in a Member State of the European
Economic Area, in circumstances which require the publication of a
prospectus under the Prospectus Directive, will be €50,000 (or, if the
Notes are denominated in a currency other than euro, the equivalent
amount in such currency), see also “Certain Restrictions” above.

All payments in respect of the Notes will be made without deduction for
or on account of withholding taxes imposed by the United Kingdom or
any political subdivision of, or any authority in, or of, the United
Kingdom having power to tax, save as may be required by law. In the
event that any such deduction is required by law, the relevant Issuer or,
as the case may be, (where the relevant Issuer is STUF) the Guarantor
will, save in certain customary circumstances provided in Condition 7,
be required to pay additional amounts to cover the amounts so
deducted.

The terms of the Notes will contain a negative pledge provision as
further described in Condition 3.

The terms of the Notes will contain a cross default provision as further
described in Condition 9.

The Notes will constitute direct, unconditional, unsubordinated and
{subject to the provisions of Condition 3) unsecured obligations of the
relevant Issuer and will rank par/ passu among themselves and (subject
as aforesaid and save for certain obligations required to be preferred by
law)} equally with all other unsecured obligations (other than
subordinated obligations, if any) of the relevant Issuer, from time to time
outstanding.

Notes issued by STUF will be unconditionally and irrevocably
guaranteed by the Guarantor. The obligations of the Guarantor under
such guarantee will be direct, unconditional and (subject to the
provisions of Condition 3) unsecured obligations of the Guarantor and
will rank pari passu and (subject as aforesaid and save for certain
obligations required to be preferred by law) equally with all other
unsecured obligations (other than subordinated obligations, if any) of
the Guarantor, from time to time outstanding.

Notes issued under the Programme may be rated or unrated. If rated, the
rating of a Series of Notes to be issued under the Programme may be
specified in the applicable Final Terms.

Application has been made to the UK Listing Authority for Notes issued
under the Programme to be admitted to the Official List and to the
London Stock Exchange for such Notes to be admitted to trading on the
London Stock Exchange’s Gilt Edged and Fixed Interest Market.

Notes may be listed or admitted to trading, as the case may be, on other
or further stock exchanges or markets as may be agreed between the
relevant Dealer in relation to the Series, the relevant Issuer and (where
the relevant Issuer is STUF), the Guarantor. The Issuers may also issue
unlisted Notes and/or Notes which are not admitted to trading on any
market.

The applicable Final Terms will state whether or not the relevant Notes
are to be listed and/or admitted to trading and, if so, on which stock
exchanges and/or markets. Copies of Final Terms will be available from
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Governing Law:

Selling Restrictions:

the registered office of the Issuers and the specified office of each of the
Paying Agents (see “Terms and Conditions of the Notes™).

The Notes will be governed by, and construed in accordance with,
English law.

There are restrictions on the offer, sale and transfer of the Notes in the
United States, the European Economic Area (including the United
Kingdom) and Japan and such other restrictions as may be required in
connection with the offering and sale of a particular Tranche of Notes ~
see “Subscription and Sale”.
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RISK FACTORS

The Issuers and the Guarantor believe that the following factors may affect their ability to fulfil their respective
obligations under the Notes issued under the Programme. Most of these factors are contingencies which may
or may not occur and the fssuers and the Guarantor are not in a position to express a view on the likelihood of
any such contingency occurring. In addition, risk factors which are specific to the Notes are also described
below.

The Issuers and the Guarantor believe that the factors described below represent the principal risks inherent in
investing in the Notes issued under the Programme, but the inability of the Issuers and the Guarantor to pay
interest, principal or other amounts on or in connection with any Notes may occur for other reasons and the
Issuers and the Guarantor do not represent that the statements below regarding the risks of holding any
Notes are exhaustive. Prospective investors should also read the detailed information set out elsewhere in this
Prospectus and reach their own views prior 1o making any investment decision.

Unless otherwise defined in this section, capitalised terms shall have the meanings given in the sections
entitled “Description of Severn Trent Plc”, “"Description of Severn Trent Utilities Finance Plc”, "Description of

rr ar

Severn Trent Water Limited”, “Form of Applicable Final Terms” and “Terms and Conditions of the Notes™.

Prospective investors shoufd consider, among other things, the folfowing:

Factors that may affect the Issuers’ and the Guarantor’s ability to fulfil their obligations
under Notes issued under the Programme and under the Guarantee

Unless otherwise specified by reference to the Guarantor or STUF, the risks apply in the Group contaxt,
and are also applicable on an individual basis to each of the Guarantor and STUF.

Through its business operations the Group (as defined in “Terms and Conditions of the Notes”} is
exposed to a number of commercial risks and uncertainties, which could have a material impact on the
Group’s businesses, financial condition, operations and reputation, as well as the value and liquidity of
the Group's securities. Not all of these factors are within the Group’s control and, in addition, other
factors besides those listed below may have an adverse effect on the Group.

Changes in law or regulation in the countries and market sectors in which the Group
operates could have an adverse effect on the Group's business operations.

Regulatory decisions in refation to the Group's businesses, for example on whether licences or approvals
to operate are renewed or modified, whether market developments have been implemented satislactorily,
on the level of permitted revenues for the Group’s businesses or whether there has been any breach of the
terms of a licence or an approval, could have an adverse impact on the results of the Group’s operations,
cash flows, financial condition and the ability to develop those businesses in the future.

The results of the Group’s operations depend on a number of factors relating to business
performance, including the ability to outperform regulatory targets and deliver anticipated
cost and efficiency savings

Earnings from the Group’s regulated water business will be affected by the Group's ability to meet or
better its regulatory targets set by the Water Services Regulatory Authority ("Ofwat’™), the Environment
Agency, the Drinking Water Inspectorate and other regulators. To meet these targets, the Group must
continue to improve management and operational performance. In addition, earnings from a regulated
business also depend on meeting service quality standards set by regulators. To meet these standards the
Group must improve service reliability and customer service. If the Group does not meet these targets and
standards, both its results and its réputation may be adversely affected, and fines could be imposed.

Various government environmental protection and health and safety laws and regufations
govern the Group’s businesses

These laws and regulations establish, amongst other things, standards for drinking water and discharges
into the environment which affect the Group’s operations. In addition, the Group's businesses are
required to obtain various environmental permissions from regulatory agencies for their operation.
Environmenta! laws and regulations are complex and change frequently. These laws and their
enforcement have tended to become more stringent over time both in relation to their requirements and in
the levels of proof required to demonstrate compliance. While the Group believes it has taken account of
the future capital and operating expenditure necessary to achieve and maintain compliance with current
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and foreseeable changes in laws and regulations, it is possible that new or stricter standards could be
imposed of current interpretation of existing legislation amended, which will increase the Group's
operating costs or capital expenditure by requiring changes and modifications to its operations in order to
comply with any new environmental laws and regulations.

The failure of the Group's assets or the Group ‘s inability to carry out critical operations
could have a significant impact on its financial position and its reputation

The Group may suffer a major failure in its assets which could arise from a failure to deliver the capital
investment programme for its businesses or to maintain the health of its systems. Any failure could cause
the Group to be in breach of a licence or approval and even incidents that do not amount to a breach
could result in adverse regutatory action and financial consequences, as well as harming the Group's
reputation. The Guarantor's regulated business controls and operates water and sewerage networks and
undertakes maintenance of the associated assets with the objective of providing a continuous service.
The failure to a key asset could cause a significant interruption to the supply of services, which may have
an adverse effect on the Group’s operating results or financial position. In addition water supplies may,
inter afia, be subject to contamination, including contamination from the development of naturally
occurring compounds and pollution from man-made sources and these may have an adverse effect on
the Group’s operating results or financial position. The Group could also be held liable tor human
exposure to hazardous substances or other environmental damage.

In addition, the Group is subject to other risks which are largely outside its control, such as energy costs,
impact of climate change, weather or unlawful acts or third parties, including terrorist attacks, sabotage or
other intentional acts which may also physically damage its business or otherwise significantly affect
corporate activities and, as a consequence, affect the results of the Group’s operations.

External factors could affect the Group's pension schemes and adversely impact on its
financial position

Pension assets and liabilities (pre tax) of £1,364.6 million and £1,499.7 million are held in the Group's
balance sheet as at 31 March 2007. Movements in equity markets, interest rates and life expectancy
could materially affect the tevel of surpiuses and deficits in the schemes and could prompt the need for
the Group to make additional pension contributions in the future. The key assumptions used to value the
Group’s pension liabilities are set out in Note 28 on page 77 of the Annual Report and Accounts 2007 of
Severn Trent.

The Group's financial position and business results could be adversely affected if its
existing funding arrangements are materially altered

The main risks faced by the Group in its treasury operations relate to material external changes to current
arrangements. In the debt markets, factors such as borrowing restrictions or changes to credit ratings
could mean the Group would be unable to finance itself or be forced to pay too high a price for that
finance. In the terms of the Group’s borrowings a proportion is subject to variable interest rates and any
increase in those rates could increase its borrowing costs. In addition the Group undertakes financial
transactions with a number of institutions and the Group could suffer a financial loss if any of those
counterparties were to fail.

Factors which are material for the purpose of assessing the market risks associated with
Notes issued under the Programme

Notes may not be a suitable investment for all investors

Each potential investor in any Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

(i} have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes,
the merits and risks of investing in the relevant Notes and the information contained or incorporated
by reference in this Prospectus or any applicable supplement;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the relevant Notes and the impact such investment
will have on its overall investment portfolio;
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(i} have sufficient financial resources and liquidity to bear all of the risks of an investment in the
relevant Notes, including where principal or interest is payable in one or more currencies, or where
the currency for principal or interest payments is different from the potential investor’s currency;

(iv) understand thoroughly the terms of the relevant Notes and be familiar with the behaviour of any
relevant indices and financial markets; and

{v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Some Notes are complex financial instruments and such instruments may be purchased'as a way to
reduce risk or enhance yield with an understood, measured, appropriate addition of risk to their overall
portfolios. A potential investor shauld not invest in Notes which are complex financial instruments unless
it has the expertise (either alone or with the help of a financial adviser} to evaluate how the Notes will
perform under changing conditions, the resulting effects on the value of such Notes and the impact this
investment will have on the potential investor’s overall investment portfolio.

Risks related to the structure of a particular issue of Notes

A wide range of Notes may be issued under the Programme. A number of these Notes may have features
which contain particular risks for potential investors. Set out below is a description of certain such
features:

Index Linked Notes and Dual Currency Notes

Each Issuer may issue Notes with principal or interest determined by reference to an index or formula, to
changes in the prices of securities or commodities, to movements in currency exchange rates or other
factors (each, a “Relevant Factor”}. In addition, each Issuer may issue Notes with principal or interest
payable in one or more currencies which may be different from the currency in which the Notes are
denominated. Potential investors should be aware that:

(i} the market price of such Notes may be volatile;
(i) they may receive no interest;

(iii) payment of principal or interest may occur at a different time or in a different currency than
expected;

{(iv) the amount of principal payable at redemption may be less than the nominal amount of such Notes
Or even zero;

(v) a Relevant Factor may be subject to significant fluctuations that may not correlate with changes in
interest rates, currencies or other indices;

(vi) if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or contains
some other leverage factor, the effect of changes in the Relevant Factor on principal or interest
payable is likely to be magnified; and

{vii} the timing of changes in a Relevant Factor may affect the actual yield to investors, even if the
average level is consistent with their expectations. In general, the earlier the change in the Relevant
Factor, the greater the effect on yield.

The historical experience of an index should not be viewed as an indication of the future performance of
such index during the term of any Index Linked Notes. Accordingly, each potential investor should
consult its own financial and legal advisers about the risk entailed by an investment in any Index Linked
Notes and the suitability of such Notes in light of its particular circumstances.

Notes subject to optional redemption by the relevant Issuer

An optional redemption feature is likely to limit the market value of Notes. During any period when the
[ssuer may elect to redeem Notes, the market value of those Notes generally will not rise substantially
above the price at which they can be redeemed. This also may be true prior to any redemption period.
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An Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on
the Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at
an effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to
do so at a significantly lower rate. Potential investors should consider reinvestment risk in light of other
investments available at that time.

Partly Paid Notes
An lssuer may issue Notes where the issue price is payable in more than one instalment. Failure to pay
any subsequent instalment could result in an investor losing all of its investment.

Notes issued at a substantial discount or premium

The market values of securities issued at a substantial discount or premium to their nominal amount tend
to fluctuate more in relation to general changes in interest rates than do prices for conventional interest-
bearing securities. Generally, the longer the remaining term of the securities, the greater the price volatility
as compared to conventional interest-bearing securities with comparable maturities.

Variable rate Notes with a muftiplier or other leverage factor

Notes with variable interest rates can be volatile investments. If they are structured to include multipliers
or other leverage factors, or caps or floors, or any combination of those features or other similar related
features, their market values may be even more volatile than those for securities that do not include those
features.

Inverse Floating Rate Notes

Inverse floating rate Notes have an interest rate equal to a fixed rate minus a rate based upon a reference
rate such as LIBOR. The market values of those Notes typically are more volatile than market values of
other conventional floating rate debt securities based on the same reference rate (and with otherwise
comparable terms). Inverse floating rate Notes are more volatile because an increase in the reference rate
not only decreases the interest rate of the Notes, but may also reflect an increase in prevailing interest
rates, which further adversely affects the market value of these Notes.

Fixed/Floating Rate Notes

Fixed/floating rate Notes may bear interest at a rate that converts from a fixed rate to a floating rate, or
from a floating rate to a fixed rate. Where the relevant Issuer has the right to effect such a conversion, this
will affect the secondary market and the market value of the Notes since that Issuer may be expected to
convert the rate when it is likely to produce a lower overall cost of borrowing. If the relevant Issuer
converts from a fixed rate to a floating rate in such circumstances, the spread on the fixed/floating rate
Notes may be less favourable than then prevailing spreads on comparable floating rate Notes tied to the
same reference rate. In addition, the new floating rate at any time may be lower than the rates on other
Notes. |f the relevant Issuer converts from a floating rate to a fixed rate in such circumstances, the fixed
rate may be lower than then prevailing rates on its Notes.

Risks related to the market generally
Investments in the Notes may be negatively affected by changes in exchange rates and exchange controls

With respect to an investment in Dual Currency Notes that are denominated and/or payable in a
Specified Currency, there will be significant risks associated with such an investment, including the
possibility of material changes in the exchange controls by the applicable governments. The Issuers have
no control over the factors that generally affect these risks, such as economic, financial and political
events and the supply and demand for the applicable currencies. Moreover, if payments on Dual Currency
Notes are determined by reference to a formula containing a multiplier or leverage factor, the effect of any
change in the exchange rates between the applicable currencies will be magnified. In recent years,
exchange rates between certain currencies have been highly volatile and volatility between such
currencies or with other currencies may be expected in the future, Fluctuations between currencies in the
past are not necessarily indicative, however, of fluctuations that may occur in the future. Depreciation of
the payment currency would result in a decrease in the equivalent yield of the Dual Currency Notes, in the
equivalent value of the principal and any premium payable at maturity or earlier redemption of the Dual
Currency Notes and, generally, in the equivalent market value of the Dual Currency Notes.

Governmental exchange controls could affect exchange rates and the availability of the payment
currency on a required payment date. Even if there are no exchange controls, it is possible that the
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payment currency will not be available on a required payment date due to circumstances beyond each
Issuer's control.

Interest rate risks
Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may
adversety affect the value of the Fixed Rate Notes.

Risks relating to the Notes generally

The secondary market generally

Notes may have no established trading market when issued, and one may never develop. If a market does
develop, it may not be liquid. Therefore, investors may not be able to sell their Notes easily or at prices
that will provide them with a yield comparable to similar investments that have a developed secondary
market. This is particularly the case for Notes that are especially sensitive to interest rate, currency or
market risks, are designed for specific investment objectives or strategies or have been structured to meet
the investment requirements of limited categories of investors. These types of Notes generally would have
a more limited secondary market and more price volatility than conventional debt securities. llliquidity
may have a severely adverse effect on the market value of Notes.

Notes where denominations involve integral muitiples. definitive Notes

In relation to any issue of Notes which have denominations consisting of a minimum Specified
Denomination plus one or more integral multiples of a smaller amount thereabove, it is possible that such
Notes may be traded in amounts that are not integral multiples of such minimum Specified
Denomination. [n such a case a holder who, as a result of trading such amounts, holds an amount which
is less than the minimum Specified Denomination in his account with the relevant clearing system at the
relevant time may not receive a definitive Note in respect of such holding (should definitive Notes be
printed) and would need to purchase a principal amount of Notes such that its holding amounts to a
Specified Denomination.

If definitive Notes are issued, holders should be aware that definitive Notes which have a denomination
that is not an integral multiple of the minimum Specified Denomination may be illiquid and difficult to
trade.

If the United Kingdom joins the European Monetary Union prior to the maturity of the Notes, the Issuers and
Guarantor cannot assure the Noteholders that this would not adversely affect payments on the Notes

It is possible that prior to the maturity of the Notes the United Kingdom may become a participating
member state in the European Economic and Monetary Union and the euro may become the lawful
currency of the United Kingdom. In that event: (i) all amounts payable in respect of any Notes
denominated in pounds sterling may become payable in euro; (ii) applicable provisions of iaw may allow
or require each issuer to re-denominate such Notes into euro and take additional measures in respect of
such Notes; and (iii} the introduction of the euro as the lawful currency of the United Kingdom may result
in the disappearance of published or displayed rates for deposits in pounds sterling used to determine the
rates of interest on such Notes or changes in the way those rates are calculated, quoted and published or
displayed. It cannot be said with certainty what effect, if any, adoption of the euro by the United Kingdom
would have on investors in the Notes.

Modification, waivers and substitution

The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders to
consider matters affecting their interests generally. These provisions permit defined majorities to bind all
Noteholders including Noteholders who did not attend and vote at the relevant meeting and Noteholders
whao voted in a manner contrary to the majority.

The Terms and Conditions of the Notes also provide that the Trustee may, without the consent of
Noteholders, agree to (i) any modification of, or to the waiver or authorisation of any breach or proposed
breach of, any of the provisions of the Terms and Conditions or of any of the provisions of the Trust Deed
or (ii) determine without the censent of the Noteholders that any Event of Default or Potential Event of
Default (as those terms are defined in the Trust Deed) shall not be treated as such or (iii) the substitution
of another company as principal debtor under any Notes or, where the Issuer is STUF, the substitution of
another company as guarantor under any Notes, in the circumstances described in Condition 17 of the
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Terms and Conditions of the Notes subject in each case to being secured and/or indemnified to its
satisfaction.

Change of law

The Terms and Conditions of the Notes are based on English law in effect as at the date of this
Prospectus. No assurance can be given as to the impact of any possible judicial decision or change to
English law or administrative practice after the date of this Prospectus.

Credit ratings may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to the Notes. The ratings may
not reflect the potential impact of all risks related to structure, market, additional factors discussed above,
and other factors that may affect the value of the Notes. A credit rating is not a recommendation to buy,
sell or hold securities and may be revised or withdrawn by the rating agency at any time.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or
review or regulation by certain authorities. Each potential investor should consult its legal advisers to
determine whether and to what extent (1) Notes are legal investments for it, (2) Notes can be used as
collateral for various types of borrowing and (3) other restrictions apply to its purchase or pledge of any
Neotes. Financial institutions should consult their legal advisers or the appropriate regulators to determine
the appropriate treatment of Notes under any applicable risk-based capital or similar rules.
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FORM OF THE NOTES

Each Tranche of Notes will be in bearer form and will initially be issued in the form of a temporary global
note (a “Temporary Global Note”) or, if so specified in the applicable Final Terms, a permanent global
note {(a "Permanent Global Note” and, together with a Temporary Global Note, the “Global Notes™)
which, in either case, will:

(i) if the Global Notes are intended to be issued in new global note {"NGN") form, as stated in the
applicable Final Terms, be delivered on or prior to the issue date of the relevant Tranche to a
common safekeeper (the “Common Safekeeper”) for Euroclear Bank S.A./N.V. ("Euroclear”) and
Clearstream Banking, société anonyme (” Clearstream, Luxembourg™); and

(i) if the Global Notes are not intended to be issued in NGN form, as stated in the applicable Final
Terms, be delivered on or prior to the issue date of the relevant Tranche to a comman depositary
{the “Common Depositary™) for Euroclear and Clearstream, Luxembourg.

Whilst any Note is represented by a Temporary Global Note, payments of principal, interest (if any) and
any other amount payable in respect of the Notes due prior to the Exchange Date (as defined below) will
be made {against presentation of the Temporary Global Note if the Temporary Global Note is not issued
in NGN form) only to the extent that certification (in a form to be provided) to the effect that the
beneficial owners of interests in such Note are not US persons or persens who have purchased for resale
to any US person, as required by US Treasury regulations, has been received by Euroclear and/or
Clearstream, Luxembourg and Euroclear and/or Clearstream, l.uxembourg, as applicable, has given a like
certification (based on the certifications it has received) to the Agent. Terms used in this paragraph have
the meanings given to them by the US Internal Revenue Code, (see “Subscription and Sale” for further
information).

On and after the date (the "“Exchange Date’’) which, in respect of each Tranche in respect of which a
Temporary Global Note is issued, is 40 days after the Temporary Global Note is issued, interests in such
Temporary Global Note will be exchangeable (free of charge), upon a request as described therein, for
either (i) interests in a Permanent Global Note of the same Series or (ii) definitive Notes of the same
Series with, where applicable, Receipts, Coupons and Talons attached (each as defined in "Terms and
Conditions of the Notes™) (as indicated in the applicable Final Terms and subject, in the case of definitive
Notes, to such notice period as is specified in the applicable Final Terms), in each case against
certification of beneficial ownership as described above unless such certification has already been given.
The holder of a Temporary Global Note will not be entitled to collect any payment of interest, principal or
other amount due on or after the Exchange Date unless, upon due certification, exchange of the
Temporary Global Note for an interest in a Permanent Global Note or for definitive Notes is improperly
withheld or refused.

Payments of principal, interest (if any) and any other amounts on a Permanent Global Note will be made
through Euroclear and/or Clearstream, Luxembourg (against presentation or surrender (as the case may
be) of the Permanent Global Note if the Permanent Global Note is not issued in NGN form) without any
requirement for certification.

The applicable Final Terms will specify that a Permanent Global Note will be exchangeable (free of
charge), in whole but not in part, for definitive Notes with, where applicable, Receipts, Coupons and
Talons attached upon either (i) not less than 60 days’ written notice from Euroclear and/or Clearstream,
Luxembourg (acting on the instructions of any holder of an interest in such Permanent Global Note) to
the Agent as described therein or (ii) only upon the occurrence of an Exchange Event. Notes having
Specified Denominations consisting of a minimum Specified Denomination plus one or more integral
multiples of a smaller amount thereabove will only be exchangeable for definitive Notes upon an
Exchange Event. For these purposes, “Exchange Event” means that (i} the relevant Issuer has been
notified that both Euroclear and Clearstream, Luxembourg have been closed for business for a
continuous period of 14 days (other than by reason of holiday, statutory or otherwise) or have
announced an intention permanently to cease business or have in fact done so and, in any such case, no
successor clearing system satisfactory to the Trustee is available or (ii} the relevant Issuer or, as the case
may be, (where the relevant Issuer is STUF) the Guarantor has or will become subject to adverse tax
consequences which {A) are the result of any legislative change in the United Kingdom and (B} would
not be suffered were the Notes in definitive form and a certificate to such effect is given by two Directors
of the relevant Issuer or, as the case may be, (where the relevant Issuer is STUF) the Guarantor to the
Trustee. The relevant Issuer will promptly give notice to Noteholders in accordance with Condition 13 if
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an Exchange Event occurs. In the event of the occurrence of an Exchange Event, Euroclear and/or
Clearstream, Luxembourg {acting on the instructions of any hofder of an interest in such Permanent
Global Note) or the Trustee may give notice to the Agent (as defined in “Terms and Conditions of the
Notes”) requesting exchange and, in the event of the occurrence of an Exchange Event as described in
(i) above, the relevant Issuer may also give notice to the Agent requesting exchange. Any such exchange
shall occur not later than 60 days after the date of receipt of the first relevant notice by the Agent.

The following legend will appear on all Notes which have an original maturity of more than 365 days and
on all Receipts and Coupons relating to such Notes:

“ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS
PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE CODE.”

The sections referred to provide that United States holders, with certain exceptions, will not be entitled to
deduct any loss on Notes, Receipts or Coupons and will not be entitled to capital gains treatment of any
gain on any sale, disposition, redemption or payment of principal in respect of such Notes or Receipts or
Coupons.

Notes which are represented by a Global Note will only be transferable in accordance with the rules and
procedures for the time being of Euroclear or Clearstream, Luxembourg, as the case may be.

Pursuant to the Agency Agreement (as defined under “Terms and Conditions of the Notes™), the Agent
shall arrange that, where a further Tranche of Notes is issued which is intended to form a single Series
with an existing Tranche of Notes, the Notes of such further Tranche shall be assigned a common code
and ISIN which are different from the common code and ISIN assigned to Notes of any other Tranche of
the same Series until at least the expiry of the distribution compliance period (as defined in Regulation S
under the Securities Act) applicable to the Notes of such Tranche.

Any reference herein to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so
permits, be deemed to include a reference to any additional or alternative clearing system specified in the
applicable Final Terms or as may otherwise be approved by the relevant Issuer, the Agent and the Trustee.

In respect of Notes represented by a global Note issued in NGN form, the nominal amount of such Notes
shall be the aggregate amount from time to time entered in the records of both Euroclear and Clearstream,
Luxembourg. The records of Euroclear and Clearstream, Luxembourg shall be conclusive evidence of the
nominal amount of such Notes and a statement issued by Euroclear and/or Clearstream, Luxembourg
shall be conclusive evidence of the records of such parties at that time.

Each of the Issuers has entered into an agreement with Euroclear and Clearstream, Luxembourg (the
“|CSDs™) in respect of any Notes issued in NGN form that the Issuer may request be made eligible for
settlement with the ICSDs (the “ICSD Agreements”). The ICSD Agreements set out that the ICSDs will,
in respect of any such Notes, inter alia, maintain records of their respective portion of the issue
outstanding amount and will, upon an lssuer’'s request, produce a statement for such |ssuer's use
showing the total nominal amount of its customer holding of such Notes as of a specified date.
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FORM OF APPLICABLE FINALTERMS

Set out below is the form of Final Terms which will be completed for each Tranche of Notes issued under
the Programme.

[Date]

[Severn Trent Plc/Severn Trent Utilities Finance Pic]

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
[Guaranteed by Severn Trent Water Limited]
under the €3,5600,000,000
Euro Medium Term Note Programme

PART A- CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and Conditions
set forth in the Prospectus dated [ ] which constitutes a base prospectus for the purposes of the
Prospectus Directive (Directive 2003/71/EC) (the “'Prospectus Directive”). This document constitutes
the Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus Directive
and must be read in conjunction with the Prospectus. Full information on the Issuer and the offer of the
Notes is only available on the basis of the combination of these Final Terms and the Prospectus. The
Prospectus is available for viewing at [address] and [website] and copies may be obtained from
[address).

[The following afternative language applies if the first tranche of an issue which is being increased was issued
under an Offering Circular or Prospectus, however described, with an earlier date].

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and Conditions
(the “Conditions™) set forth in the [Qffering Circular] [ Prospectus] dated [original date]. This document
constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus
Directive (Directive 2003/71/EC) (the "'Prospectus Directive”") and must be read in conjunction with the
Prospectus dated [current date] which constitutes a base prospectus for the purposes of the Prospectus
Directive, save in respect of the Conditions which are extracted from the [Offering Circular] [ Prospectus]
dated [original date] and are attached hereto. Full information on the Issuer and the offer of the Notes is
only available on the basis of the combination of these Final Terms, the Prospectus dated [current date]
and the [Offering Circular] [Prospectus] dated (original date}. Copies of such [Offering Circular]
[Prospectus] [and Prospectus] [Prospectuses] {Offering Circulars] are available for viewing at [address]
[and] [website] and copies may be obtained from [address].

[Include whichever of the following apply or specify as “Nat Applicable” (N/A). Note that the numbering
should remain as set out below. even if “Not Applicable” is indicated for individual paragraphs or sub-
paragraphs. ltalics denote directions for cornpleting the Final Terms.]

If the Notes have a maturily of less than one year from the date of their issue, the minimum denomination
must be £700,000 or its equivalent in any other currency.

1.  [(i)] Issuer: [Severn Trent Plc/Severn Trent Utilities Finance Ple]
[(ii) Guarantor: [Severn Trent Water Limited]]

2. (i) Series Number; [ ]
(ii) Tranche Number: [ ]

(If fungible with an existing Series, details of that Series,
including the date on which the Notes become fungible)

Specified Currency or Currencies: [ ]

4. Aggregate Nominal Amount:
{i) Series:

(ii} Tranche:

L T o |
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5.

6.

10.

11,

12,

13.

14,

Issue Price:

(i) Specified Denominations:

(i) Calculation Amount:

[(i)] Issue Date [and Interest
Commencement Date]:

[(ii} Interest Commencement Date
(if different from the Issue
Date):

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest Basis or
Redemption/Payment Basis:

Put/Cali Options:

[{)] Status of the Notes:
[(i) Status of the Guarantee:
Method of distribution:

[ ] per cent. of the Aggregate Nominal Amount of the
Tranche [plus accrued interest from [insert date] (i#
applicable}

[ ]

{NB: where multiple denominations above [€50,000] or
equivalent are being used the following sample wording
should be followed:

“[€50.000] and integral muftiples of [€1,000] in excess
thereof up to and including {€99,000]. No Notes in definitive
form will be issued with a denomination above {€99,000].”}

(NB. If an issue of Notes is (i) NOT admitted to trading on an
European Economic Area regufated market; and (i) only
offered in the European Economic Area in circumstances
where a prospectus is not required to be published under the
Prospectus Directive, the €50,000 minimum dentomination is
not required)

(]

(If only one Specified Denomination, insert the Specified
Denomination.

If more than one Specified Denomination, insert the highest
common factor. For example, where the Notes have Specified
Denominations consisting of €50,000 and integral multiples of
€71.000 in excess thereof, the Calculation Amount will be
€1,000. Note: There must be a common factor in the case of
two or more Specified Derrominations.)

(]

[ 1

[Fixed rate — specify date/Floating rate — Interest Payment
Date falling in or nearest to [specify month])

[[ ] percent. Fixed Rate]

[[LIBOR/EURIBOR] +/- [ ] percent. Floating Rate]
[Zero Coupon}

[Index Linked Interest]

[Dual Currency Interest}

[specify other]

(further particulars specified below)

[Redemption at par]

[Index Linked Redemption]

[Dual Currency Redemption}

[Partly Paid]

[Instalment]

[specify other)

[Specify details of any provision for change of Notes into
anather Interest Basis or Redemption/ Payment Basis)

[Investor Put}
[Issuer Call]
[ (further particulars specified below)]

[Senior]
[Senior]]
[Syndicated/Non-syndicated]
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PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15. Fixed Rate Note Provisions

(i} Rate(s) of Interest:

(i)

(iii)

{iv)

(vi)

(vii)

Interest Payment Date(s):

Fixed Coupon Amount{s):
(Applicable to Notes in
definitive form)

Broken Amount(s);
{Appflicable to Notes in
definitive form)

Day Count Fraction;

Determination Date{s):

Other terms relating to the
method of calculating interest
for Fixed Rate Notes:

16. Floating Rate Note Provisions

(i) Specified Period(s)/Specified

(i)

(iii)

(iv)

(v}

(vi)

Interest Payment Dates:

Business Day Convention;

Additional Business
Centre(s):

Manner in which the Rate of
Interest and Interest Amount
is to be determined:

Party responsible for
calculating the Rate of
Interest and Interest Amount
(if not the Agent);

Screen Rate Determination:
- Reference Rate:

{Applicable/Not Applicable]
(/f not applicable, delete the remaining sub-paragraphs of this
paragraph)

[ ] percent. per annum [payable [annually/semi-annualty/
quarterly] in arrear]
{(/f payable other
Condition 4)

I[ ] in each year up to and including the Maturity Date]/
[specify other]

(NB: This will need to be amended in the case of long or short
coupons)

than annually, consider amending

[ ] per Calculation Amount

[ ] per Calculation Amount, payable on the Interest
Payment Date falling [infon] [ ]

[30/360 or Actual/Actual (ICMA) or specify other]
(NB: Actual{Actual (ICMA) is normally only appropriate for
Fixed Rate Notes denominated in euros)

[ Jineachyear

{Insert regufar interest payment dates, ignoring issue date or
maturity date in the case of a long or short first or last coupon)
(NB: This will need to be amended in the case of regular
interest payment dates which are not of equal duration and is
only relevamt where Day Count Fraction is Actual{Actual
(ICMA))

[None/Give details]

[Applicable/Not Applicable]
(/f not applicable, delete the remaining sub-paragraphs of this

paragraph)
[ ]

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day Convention/
Preceding Business Day Convention/ [specify other]]

[]

[Screen Rate Determination/ISDA Determination/specify
other]

[ ]

[ ]
(Either LIBOR. EURIBOR or other, although additional

information is required if other — including falfback provisions
in the Agency Agreement)
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(viii)

(ix)

(xii)

Interest Determination
Date(s):

- Relevant Screen Page:

ISDA Determination:
- Floating Rate Option:

- Designated Maturity:
- Reset Date:
Margin(s):

Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

Fall back provisions, rounding
provisions and any other
terms relating to the method
of calculating interest an
Floating Rate Notes, if
different from those set out in
the Terms and Conditions:

17. Zero Coupon Note Provisions

18.

(i)
ii)
(iii)

(iv)

Accrual Yield:
Reference Price:

Any other formula/basis of
determining amount payable:

Day Count Fraction in relation
to Early Redemption Amounts
and late payment:

Index Linked Interest Note
Provisions

O]
(i)

Index/Formula:

Calculation Agent responsible
for calculating the interest
due:

[ ]

{Second London business day prior to the start of each Interest
Period if LIBOR (other than Sterling or euro LIBOR), first day
of each Interest Period if Sterling LIBOR and the second day
on which the TARGET System is open prior to the start of each
Interest Period if EURIBOR or euro LIBOR)

[ ]
{/n the case of EURIBOR, if not Reuters EURIBOROT ensure it

is a page which shows a composite rate or armend the fallback
provisions appropriately)

(]

(]

[ ]

[+/-1[ ] percent. perannum
[ ] percent. perannum

[ ] percent. perannum ‘

[Actual /365

Actual/365 (Fixed)
Actual/365 (Sterling)
Actual/360

30/360

30E/360

Other)

(See Condition 4 for options)

[ ]

[Applicable/Not Applicable]
(/f not applicable, delete the remaining sub-paragraphs of this .
paragraph)

[ ] percent. perannum
[ ]
(]

{Consider applicable day count fraction if euro denominated)

[Conditions 6(f)(iii) and (k) apply/specify other)

[Applicable/Not Applicable]
{/f not applicable, delete the remaining subparagraphs of this

paragraph)

[give or annex details]

[ ]
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(iii) Provisions for determining
Coupon where calculation by
reference to Index and/or
Formula is impossible or
impracticable:

(iv) Specified Period(s)/Specified
Interest Payment Dates:

(v) Business Day Convention:

(vi} Additional Business
Centre(s):

(vii} Minimum Rate of Interest:
(viii} Maximum Rate of Interest:
{ix) Day Count Fraction:

19. Dual Currency Interest Note
X Provisions
. {i) Rate of Exchange/method of
calculating Rate of Exchange:

(ii) Calculation Agent, if any,
responsible for calculating the
interest payable:

(iii) Provisions applicable where
calculation by reference to
Rate of Exchange impossible
or impracticable:

(iv) Person atwhose option
Specified Currency(ies) is/are
payable:

[ ]

(give details of market disruption or settlement disruption
events and adjustment provisions)

[ ]

[Ftoating Rate Convention/Following Business Day
Convention/Modified Following Business Day Convention/
Preceding Business Day Convention/specify other)

[

[ ] percent. perannum
[ ] percent. perannum

[ ]

[Applicable/Not Applicable]
{/f not applicable, delete the remaining sub-paragraphs of this

paragraph)
[qive details]

[ ]

[ ]

[ ]

PROVISIONS RELATING TO REDEMPTION

20. |Issuer Call:

(i) Optional Redemption
Date(s):

(ii) Optional Redemption
Amount and method, if any,
of calculation of such
amount(s);

(iii) If redeernable in part:

(a) Minimum Redemption
Amount:

(b} Higher Redemption
Amount:

(iv} Notice period (if other than as
set outin the Terms and
Conditions):

21. Investor Put:

[Applicable/Not Applicable]
{If not applicable, delete the remaining sub-paragraphs of this
paragraph)

(1]

[ ] per Calculation Amount

[]

(]

[Applicable/Not Applicable]
{/f not applicable. delete the remaining sub-paragraphs of this
paragraph)
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22,
23.

24,

(i) Optional Redemption
Date(s):

(ii) Optional Redemption
Amount and method, if any,
of calculation of such
amount{s):

(iii) Notice period (if other than as
set outin the Terms and
Conditions):

Final Redemption Amount:

Early Redemption Amount

payable on redemption for taxation
reasons or on event of default and/
or the method of calculating the
same (if required or if different from
that set out in Condition 6(f)}:

Put Event:

(]

[ ] perCalculation Amount

[ ]

[[ ] per Calculation Amount/specify other/see Appendix]
[ ]

[Applicable/Not Applicable]
(NB: Only applicable to Notes with a maturity of more than
20 years. If applicable, specify Event Put Amount)

GENERAL PROVISIONS APPLICABLE TO THE NOTES

25.

26.

27

28.

29,

(i} Form of Notes:

{ii) New Global Note:

Additional Financial Centre{s) or
other special provisions relating to
Payment Dates:

Talons for future Coupons or
Receipts to be attached to
Definitive Notes (and dates on
which such Talons mature):

Details relating to Partly Paid
Notes: amount of each payment
comprising the Issue Price and date
on which each payment is to be
made and conseguences of failure
to pay. including any right of the
Issuer to forfeit the Notes and
interest due on late payment:

Details relating to Instalment Notes:

(i) Instalment Amount(s):

(ii) Instalment Date{s):

[Temporary Global Note exchangeable for a Permanent
Global Note which is exchangeable for Definitive Notes [on
60 days' notice given at any time/only upon an Exchange
Event]

[Temporary Global Note exchangeable for Definitive Notes
on and after the Exchange Date]

[Permanent Global Note exchangeable for Definitive Notes
[on 60 days notice given at any time/only upon an
Exchange Event]]

(NB: The ‘exchange upon notice given at any time’ options
should not be expressed to be applicable if the Specified
Denomination of the Notes in paragraph 6 includes language
substantially to the following effect: “[€50,000] and integral
multiples of [€1.000] in excess thereof up to and including
[€99.000].”)

[Yes] [No]

[Not Applicable/give details]

(NB: This item relates to the place of payment and niot Interest
Period end dates to which items 16(iii) and 18(vi) relate)

[Yes/No. /f yes, give details]

[Not Applicable/give details.]
(NB: A new form of Temporary Global Nate andfor Permanent
Global Note may be required for Partly Paid issues)

[Not Applicable/give details]
[Not Applicable/give details]
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30. Redenomination applicable: Redenomination [not] applicable
(# Redenomination is applicable, specify the terms of the
redenomination in an Annex to the Final Terms, including the
applicable Day Count Fraction and any provisions necessary to
deal with floating rate interest calculation (including alternative

reference rates))
31. Other terms or special conditions: [Not Applicable/give details]
DISTRIBUTION
32. (i) lfsyndicated, names of [Not Applicable/give names]

Managers:
(ii) Stabilising Manager (if any): [Not Applicable/give name]
33. If non-syndicated, name of relevant [ ]

Dealer:

34. Whether TEFRA D or TEFRAC [TEFRA D/TEFRA C/TEFRA not applicable]
rules applicable or TEFRA rules not
applicable:

35. Additional selling restrictions: [Not Applicable/give details)

[LUSTING AND ADMISSION TO TRADING APPLICATION

These Final Terms comprise the final terms required to list and have admitted to trading the issue of Notes
described herein pursuant to the €3,500,000,000 Eurc Medium Term Note Programme of Severn Trent
Plc and Severn Trent Utilities Finance Plc.]

RESPONSIBILITY

The Issuer [and the Guarantor] accept[s] responsibility for the information contained in these Final
Terms, [[ ] has been extracted from [ ]. The Issuer confirms that such information has been accurately
reproduced and that, so far as it is aware and is able 1o ascertain from information published by [ 1. no
facts have been omitted which would render the reproduced information inaccurate or misleading].

Signed on behaif of the Issuer: [Signed on behalf of the Guarantor:
By: . . .. By e
Duly autharised Duly authorised]
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6.

PART B — OTHER INFORMATION

LISTING
(i) Listing: [London/other (specify)/ None]
(ii) Admission to trading: [Application has been made for the Notes to be admitted to

tradingon [ ] with effectfrom [ ].]/[Not Applicable]

(iii} Estimate of total expenses [ ]
related to admission to
trading:

RATINGS
Ratings: The Notes to be issued have been rated:

[S&P [ 1

[Moaody'ss [ 1]

[[Other]: [ 1]

(The above disclosure should reflect the rating affocated to
Notes of the type being issued under the Programme generally
or, where the issue has been specifically rated, that rating.)

[NOTIFICATION

The Financial Services Authority [has been requested to provide/has provided — include first
alternative for an issue which is contemporaneous with the establishment or update of the Programme
and the second alternative for subsequent issues] the [names of competent authorities of host Member
States] with a certificate of approval attesting that the Prospectus has been drawn up in accordance
with the Prospectus Directive.]

[INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

[Save as described in “Subscription and Sale” and for any fees payable to the [ Managers/Dealers],
so far as the Issuer [and the Guarantor] is aware, no person involved in the issue of the Notes has an
interest material to the offer. — Amend as appropriate if there are other interests]

[REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES”’

[{i) Reasons for the offer [ ]

(See {“Use of Proceeds”] wording in Prospectus — if reasons
for offer different from making profit and/or hedging certain
risks will need to irclude those reasons here. )]

[(i})] Estimated net proceeds: [ 1]
{/f proceeds are intended for more than one use, will need to
split out and present in order of priority. If proceeds insufficient
to fund all proposed uses state amount and sources of other
funding.)

[(iii)] Estimated total expenses: [ 1. [Expenses are required to be broken down into each

principal intended “use” and presented in order of priority of
such “uses™]]

YIELD (Fixed Rate Notes only)

Indication of yield: [ 1
The yield is calculated at the Issue Date on the basis of the
Issue Price. Itis not an indication of future yield.

[PERFORMANCE OF INDEX/FORMULA, EXPLANATION OF EFFECT ON VALUE OF
INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING
THE UNDERLYING (/ndex-Linked Notes only)*

[Need to include details of where past and future performance and volatility of the index/formula can
be obtained.]

[ Where the underlying is an index need to include the name of the index and a description if composed
by the Issuer and if the index is not composed by the [ssuer need to include details of where the

*Required for derivative securities 1o which Annex X to the Prospectus Directive Regulation applies.
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information about the index can be obtained. Where the underlying is not an index need to include

equivalent information.)

8. [PERFORMANCE OF RATE[S] OF EXCHANGE AND EXPLANATION OF EFFECT ON
VALUE OF INVESTMENT (Dual Currency Notes only)*

[Veed to include details of where past and future performance and volatility of the relevant rates can be

obtained.]

9. OPERATIONALINFORMATION
(i) ISIN Code:
(i) Common Code:
(iii) Any clearing system(s) other
than Euroclear Bank S.A./
N.V. and Clearstream
Banking, société anonyme and
the relevant identification
number(s):
(iv) Delivery;
(v) Names and addresses of
additional Paying Agent(s)
(if any):
(vi} Intended to be held in a
manner which would allow
Eurosystem eligibility:

[ 1]
[ ]
[Not Applicable/give names(s} and number(s))

Delivery [against/free of] payment

(]

[Yes] [No]

[Note that the designation “yes” simply means that the
Notes are intended upon issue to be deposited with one of
the ICSDs as common safekeeper and does not necessarily
mean that the Notes will be recognised as eligible collateral
for Eurosystem monetary policy and intra-day credit
operations by the Eurosystem either upon issue or at any or
all times during their life. Such recognition will depend upen
satisfaction of the Eurosystem eligibility criteria.] (include
this text if “yes” selected in which case the Notes must be
issued in NGN form)

*Required for derivative securities to which Annex X1l to the Prospectus Directive Regulation applies.
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TERMS AND CONDITIONS OF THE NOTES

The folfowing are the Terms and Conditions of the Notes which will be incorporated by reference into each
Global Note (as defined below) and each definitive Note, in the fatter case anly if permitted by the relevant
stock exchange or other relevant authority (if any) and agreed by the relevant Issuer and the relevant Dealer
at the time of issue but, if not so permitted and agreed. such definitive Note will have endorsed thereon or
attached thereto such Terms and Conditions. The applicable Final Terms in relation te any Tranche of Notes
may specify other terms and conditions which shall, to the extent so specified or to the extent inconsistent
with the following Terms and Conditions, replace or modify the following Terms and Conditions for the
purpose of such Notes. The applicable Final Terms (or the relevant provisions thereof) will be endorsed upon,
or attached to, each Global Note and definitive Note. Reference should be made to “Form of the Notes” for a
description of the content of Final Terms which will specify which of such terms are to apply in relation to the
refevant Notes.

This Nate is one of a Series (as defined below) of Notes issued by Severn Trent Plc ("Severn Trent™) or
Severn Trent Utilities Finance Plc ("STUF” and, together with Severn Trent, the “Issuers” and each an
“Issuer”’) constituted by a Trust Deed dated 18 December 2000 {such Trust Deed as modified and/or
supplemented and/or restated from time to time, the “Trust Deed”) and made between the Issuers,
Savern Trent Water Limited (the “Guarantor’) in its capacity as guarantor of Notes issued by STUF and
The Law Debenture Trust Corporation p.l.c. as trustee (the “Trustee”, which expression shall include any
successor trustee) for the holders of the Notes (the “Noteholders” or “holders” which expression shall
mean in relation to Notes in definitive form, the bearers thereof, and shall, in relation to Notes represented
by a Global Note, be construed as provided below).

References in these Terms and Conditions to the “Issuer’” shall be to the Issuer of the Notes specified as
such in the applicable Final Terms {as defined below). References in these Terms and Conditions to the
“Guarantor” shall only be applicable if STUF is specified as the issuer of the Notes in the applicable Final
Terms.

References in these Terms and Conditions to the “Notes” shall be references to the Notes of this Series
and shall mean:

(i) in relation to any Notes represented by a global Note (a "Global Note™), units of each Specified
Denomination in the Specified Currency;

(ii) any Global Note; and
(iii) any definitive Notes issued in exchange for a Global Note.

The Notes, the Receipts (as defined below) and the Coupons (as defined below) have the benefit of an
amended and restated Agency Agreement dated 3 August 2007 {such Agency Agreement as further
amended and/or supplemented and/or restated from time to time, the "Agency Agreement”) and made
between the Issuers, the Guarantor, HSBC Bank plc as issuing and principal paying agent and agent
bank (the “Agent”, which expression shall include any successor agent), the Trustee and the other
paying agents named therein (together with the Agent, unless the context otherwise requires, the
“Paying Agents”, which expression shall include any additional or successor paying agents).

Interest bearing definitive Notes have interest coupons {“Coupons™) and, if indicated in the applicable
Final Terms, talons for further Coupons (“Talons”) attached on issue. Any reference herein to Coupons
or coupons shall, unless the context otherwise requires, be deemed to include a reference to Talons or
talons. Definitive Notes repayable in instalments have receipts ("'Receipts”) for the payment of the
instalments of principal (other than the final instalment) attached on issue. Global Notes do not have
Receipts, Coupons or Talons attached on issue.

The final terms for this Note (or the relevant provisions thereof} are set out in Part A of the Final Terms
attached to or endorsed on this Note which supplement these Terms and Conditions (the ""Terms and
Conditions”) and may specify other terms and conditions which shall, to the extent so specified or to the
extent inconsistent with these Terms and Conditions, replace or modify the Terms and Conditions for the
purposes of this Note. References in these Terms and Conditions to the “applicable Final Terms™ are to
Part A of the Final Terms {or the relevant provisions thereof) attached to or endorsed on this Note.

Any reference in these Terms and Conditions to “Recsiptholders” shall mean the holders of the Receipts
and any reference in these Terms and Conditions to “Couponholders” shall mean the holders of the
Coupons and shall, unless the context otherwise requires, include the holders of the Talons.
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As used in these Terms and Conditions, “Tranche” means Notes which are identical in all respects
{including as to listing) and “"Series”” means a Tranche of Notes together with any further Tranche or
Tranches of Notes which are (i) expressed to be consolidated and form a single series and (ii} identical in
all respects (including, if applicable, as to listing and admission to trading) except for their respective
Issue Dates, Interest Commencement Dates and/or Issue Prices.

Copies of the Trust Deed and the Agency Agreement are available for inspection during normal business
hours at the registered office of the Trustee (being at 3 August 2007 at Fifth Floor, 100 Wood Street,
London EC2V 7EX) and at the specified office of each of the Paying Agents. Copies of the applicable
Final Terms are available for viewing and obtainable during normal business hours at the specified office
of each of the Paying Agents save that, if this Note is neither admitted to trading on a regulated market
situated or operating in the European Economic Area nor offered in the European Economic Area in
circumstances where a Prospectus is required to be published under the Prospectus Directive, the
applicable Final Terms will only be obtainabte by a Noteholder holding one or more Notes of that Series
and such Noteholder must produce evidence satisfactory to the Issuer, Trustee and the relevant Paying
Agent as to its holding of such Notes and identity. The Noteholders, the Receiptholders and the
Couponholders are deemed to have notice of, are entitled to the benefit of, and are bound by, all the
provisions of the Trust Deed, the Agency Agreement and the applicable Final Terms which are applicable
to them. The statements in these Terms and Conditions include summaries of, and are subject to, the
detailed provisions of the Trust Deed and the Agency Agreement.

Words and expressions defined in the Trust Deed or in the Agency Agreement or used in the applicable
Final Terms shall have the same meanings where used in these Terms and Conditions unless the context
otherwise requires or unless otherwise stated and provided that, in the event of inconsistency between
the Trust Deed and the Agency Agreement, the Trust Deed will prevail and, in the event of inconsistency
between the Trust Deed or the Agency Agreement and the applicable Final Terms, the applicable Final
Terms will prevail.

1. Form, Denomination and Title

The Notes are in bearer form and, in the case of definitive Notes, serially numbered, in the Specified
Currency and the Specified Denomination(s). Notes of one Specified Denomination may not be
exchanged for Notes of another Specified Denomination.

Notes which are to be admitted to trading on a regulated market situated or operating within the
European Economic Area or offered to the public in a Member State of the European Economic Area in
circumstances which require the publication of a Prospectus under the Prospectus Directive will have a
minimum Specified Denomination of €50,000 (or its equivalent in any other currency as at the date of the
issue of the relevant Notes).

This Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked Interest
Note, a Dual Currency Interest Note, a combination of any of the foregoing or any other type of Note,
depending upon the Interest Basis shown in the applicable Final Terms.

This Note may be an Index Linked Redemption Note, an Instalment Note, a Dual Currency Redemption
Note, a Partly Paid Note, a combination of any of the foregoing or any other type of Note, depending on
the Redemption/Payment Basis shown in the applicable Final Terms.

Definitive Notes are issued with Coupons attached, unless they are Zero Coupon Notes in which case
references to Coupons and Couponholders in these Terms and Conditions are not applicable.

Subject as set out below, title to the Notes, Receipts and Coupons will pass by delivery. The Issuer, the
Guarantor, the Trustee and the Paying Agents will (except as otherwise required by law)} deem and treat
the bearer of any Note, Receipt or Coupon as the absolute owner thereof (whether or not overdue and
notwithstanding any notice of ownership or writing thereon or notice of any previous loss or theit
thereof) for all purposes but, in the case of any Global Note, without prejudice to the provisions set out in
the next succeeding paragraph.

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear Bank S.A./
N.V. (“Euroclear”) and/or Clearstream Banking, société anonyme ('Clearstream, Luxembourg™}), each
person (other than Euroclear or Clearstream, Luxembourg) who is for the time being shown in the
records of Euroclear or of Clearstream, Luxembourg as the holder of a particular nominal amount of such
Notes (in which regard any certificate or other document issued by Euroclear or Clearstream,
Luxembourg as to the nominal amount of such Notes standing to the account of any person shall be
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conclusive and binding for all purposes save in the case of manifest error) shall be treated by the Issuer,
the Guarantor, the Trustee and the Paying Agents as the holder of such nominal amount of such Notes
for all purposes other than with respect to the payment of principal or interest on such nominal amount of
such Notes, for which purpose the bearer of the relevant Global Note shall be treated by the Issuer, the
Guarantor, the Trustee and the Paying Agents as the holder of such nominal amount of such Notes in
accordance with and subject to the terms of the relevant Global Note and the expressions “Noteholder”
and “holder of Notes” and related expressians shall be construed accordingly. In determining whether a
particular persan is entitled to a particular nominal amount of Notes as aforesaid, the Trustee may rely on
such evidence and/or information and/or certification as it shall, in its absolute discretion, think fit and, if
it does so rely, such evidence and/or information and/or certification shall, in the absence of manifest
error be conclusive and binding on all concerned. Notes which are represented by a Global Note will be
transferable only in accordance with the rules and procedures for the time being of Euroclear and
Clearstream, Luxembourg, as the case may be.

References to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits, be
deemed to include a reference to any additiona! or alternative clearing system specified in the applicable
Finat Terms or as may otherwise be approved by the Issuer, the Agent and the Trustee.

2. Status of the Notes and the Guarantee

fa) Status of the Notes

The Notes and any relative Receipts and Coupons are direct, unconditional, unsubordinated and (subject
to the provisions of Condition 3) unsecured obligations of the Issuer and rank pari passuy among
themselves and (subject as aforesaid and save for certain obligations required to be preferred by law)
equally with all other unsecured obligations (other than subordinated obligations, if any) of the Issuer,
from time to time outstanding.

{b) Status of the Guarantee

The payment of principal and interest (if any) in respect of the Notes issued by STUF and all other
moneys payable by STUF under or pursuant to the Trust Deed has been unconditionally and irrevocably
guaranteed by the Guarantor in the Trust Deed (the “Guarantee”). The obligations of the Guarantor
under the Guarantee are direct, unconditional, unsubordinated and (subject to the provisions of
Condition 3) unsecured obligations of the Guarantor and (subject as aforesaid and save for certain
obligations required to be preferred by law) rank equally with all other unsecured obligations (other than
subardinated obligations, if any) of the Guarantor, from time to time outstanding.

3. Negative Pledge

fa) Solong as any of the Notes remains outstanding (as defined in the Trust Deed), the Issuer will not
create ar permit to subsist any mortgage, charge, lien (other than a lien arising solely by operation of
law) or other encumbrance (each a “Security Interest”) upon the whole or any part of its
undertaking or assets, present or future, to secure payment of any present or future Relevant
Indebtedness or to secure any guarantee or indemnity in respect of any present or future Relevant
Indebtedness, without at the same time according to the Notes, to the satisfaction of the Trustee,
the same security as is created or subsisting to secure any such Relevant Indebtedness, guarantee or
indemnity, or such other arrangement (whether or not it includes the creation of a Security Interest)
as the Trustee shall in its absolute discretion deem not materially less beneficial to the Noteholders
or as shall be approved by an Extraordinary Resolution (as defined in the Trust Deed) of the
Noteholders.

(b) So long as any of the Notes remains outstanding, the Guarantor will not create or permit to subsist
any Security Interest upon the whole or any part of its undertaking or assets, present or future, to
secure payment of any present or future Relevant Indebtedness or 1o secure any guarantee or
indemnity in respect of any present or future Relevant Indebtedness, without at the same time
according to its obligations under the Guarantee, to the satisfaction of the Trustee, the same
security as is created or subsisting to secure any such Relevant Indebtedness, guarantee or
indemnity, or such other arrangement {whether or not it includes the creation of a Security (nterest)
as the Trustee shall in its absolute discretion deem not materially less beneficial to the Noteholders
or as shall be approved by an Extraordinary Resolution of the Noteholders.
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{c)

In these Terms and Conditions:

“Excluded Subsidiary” means Severn Trent Water International (Overseas Holdings) Limited, C2C
Services Limited, Coast to Coast Water Limited and Coast to Coast Heldings Limited and any other
Subsidiary of either, if the Issuer is Severn Trent, the Issuer or, if the Issuer is STUF, the Guarantor
(but not, in the latter case, the Issuer): (a} which is a single purpose company whose principal
assets and business are constituted by a project, (b) none of whose liabilities in respect of the
financing of such project are directly or indirectly the subject of security or a guarantee, indemnity or
any other form of assurance, undertaking or support fram any member of the Group other than such
Subsidiary or another Excluded Subsidiary and {c¢) which has been designated as such by the Issuer
by written notice to the Trustee; provided that the Issuer may give written notice to the Trustee at
any time that any Excluded Subsidiary is no longer an Excluded Subsidiary, whereupon it shall
cease to be an Excluded Subsidiary;

"Group” means, if the Issuer is Severn Trent, the Issuer and its Subsidiary Undertakings and, if the
Issuer is STUF, the Guarantor and its Subsidiary Undertakings and “"member of the Group” shall be
construed accordingly;

“Project Finance !ndebtedness” means any present or future indebtedness incurred to finance the
ownership, acquisition, development and/or operation of an asset, whether or not an asset of a
member of the Group:

(a) whichisincurred by an Excluded Subsidiary; or

(b) in respect of which the person or persons to whom any such indebtedness is or may be owed
by the relevant borrower (whether or not a member of the Group) has or have no recourse
whatsoever to any member of the Group (other than an Excluded Subsidiary) for the
repayment thereof other than:

(i) recourse for amounts limited to the cash flow or net cash flow {other than historic cash
flow or historic net cash flow) from such asset; and/or

(ii) recourse for the purpose only of enabling amounts to be claimed in respect of such
indebtedness in an enforcement of any encumbrance given by such borrower over such
asset or the income, cash flow or other proceeds deriving therefrom (or given by any
shareholder or the like in the borrower over its shares or the like in the capital of the
borrower) to secure such indebtedness, provided that (A} the extent of such recourse is
limited solely to the amount of any recoveries made on any such enforcement, and
(B) such person or persons is/are not entitled, by virtue of any right or claim arising out
of or in connection with such indebtedness, to commence praceedings for the winding
up or dissolution of any member of the Group (other than an Excluded Subsidiary) or to
appoint or procure the appointment of any receiver, trustee or similar person or officer in
respect of any member of the Group {other than an Excluded Subsidiary) or any of its
assets (save for the assets the subject of such encumbrance); and/or

(i) recourse under any form of assurance, undertaking or support, which recourse is limited
to a claim for damages {other than liquidated damages and damages required to be
calculated in a specified way) for breach of an obligation (not being a payment
obligation or an obligation to procure payment by another or an indemnity in respect
thereof or any obligation to comply or to procure compliance by another with financial
ratios or other tests of financial condition);

“Relevant Indebtedness” means any indebtedness (other than Project Finance Indebtedness),
which is in the form of, or represented or evidenced by, bonds, notes, loan stock or other securities
which are quoted, listed, dealt in or traded on a stock exchange, or over the counter or other
recognised securities market;

“Subsidiary” means a subsidiary within the meaning of section 736 of the Companies Act 1985;
and

“Subsidiary Undertaking” means a subsidiary undertaking within the meaning of section 268 of the
Companies Act 1985.
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{a)

Interest

Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest from (and including) the Interest Commencement Date at the
rate(s) per annum equal to the Rate(s) of Interest. Interest will be payable in arrear on the Interest
Payment Date(s) in each year up to (but excluding) the Maturity Date.

If the Notes are in definitive form, except as provided in the applicable Final Terms, the amount of
interest payable on each Interest Payment Date in respect of the Fixed Interest Period ending on
{but excluding) such date will amount to the Fixed Coupon Amount. Payments of interest on any
Interest Payment Date will, if so specified in the applicable Final Terms, amount to the Broken
Amount so specified. )

As used in the Terms and Conditions, “Fixed Interest Period” means the period from (and
including) an Interest Payment Date (or the Interest Commencement Date) to (but excluding) the
next (or first) Interest Payment Date.

Except in the case of Notes in definitive form where a Fixed Coupon Amount or Broken Amount is
specified in the applicable Final Terms, interest shall be calculated in respect of any period by
applying the Rate of Interest to:

(A) in the case of Fixed Rate Notes which are represented by a Global Note, the aggregate
outstanding nominal amount of the Fixed Rate Notes represented by such Global Note (or, if
they are Partly Paid Notes, the aggregate amount paid up); or

(B) inthe case of Fixed Rate Notes in definitive form, the Calculation Amount,

and, in each case, multiplying such sum by the applicable Day Count Fraction and rounding the
resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such sub-unit
being rounded upwards or otherwise in accordance with applicable market convention. Where the
Specified Denomination of a Fixed Rate Note in definitive form is greater than the Calculation
Amount, the amount of interest payable in respect of such Fixed Rate Note shall be the amount
{determined in the manner provided above) calculated in respect of the Calculation Amount
multiplied by a fraction, the numerator of which is the Specified Denomination of such Fixed Rate
Note in question and the denominator of which is the Calculation Amount, without any further
rounding.

“Day Count Fraction”” means, in respect of the calculation of an amount of interest in accordance
with this Condition 4(a):

(i} if "Actual/Actual {ICMA)" is specified in the applicable Final Terms:

(a) in the case of Notes where the number of days in the relevant period from (and
including} the most recent Interest Payment Date {or, if none, the Interest
Commencement Date) to (but excluding) the relevant payment date (the “Accrual
Period") is equal to or shorter than the Determination Period during which the Accrual
Period ends, the number of days in such Accrual Period divided by the product of (1) the
number of days in such Determination Period and {2) the number of Determination
Dates (as specified in the applicable Final Terms) that would occur in one calendar year;
or

(b) in the case of Notes where the Accrual Period is longer than the Determination Period
during which the Accrual Period ends, the sum of:

(1) the number of days in such Accrual Period falling in the Determination Period in
which the Accrual Period begins divided by the product of {x} the number of days
in such Determination Period and (y) the number of Determination Dates (as
specified in the applicable Final Terms) that would occur in one calendar year; and

(2) the number of days in such Accrual Period falling in the next Determination Period
divided by the product of (x)} the number of days in such Determination Period and
(y) the number of Determination Dates that would occur in one calendar year; and

(ii} if "30/360" is specified in the applicable Final Terms, the number of days in the period from
(and including) the most recent Interest Payment Date (or. if none, the Interest
Commencement Date) to (but excluding) the relevant payment date (such number of days
being calculated on the basis of a year of 360 days with 12 30-day months} divided by 360.
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(b}

In these Terms and Conditions:

“Determination Period” means each period from (and including) a Determination Date to (but
excluding) the next Determination Date (including, where either the Interest Commencement Date
or the final Interest Payment Date is not a Determination Date, the period commencing on the first
Determination Date prior to, and ending on the first Determination Date falling after, such date);

and

“sub-unit” means, with respect to any currency other than euro, the lowest amount of such
currency that is available as legal tender in the country of such currency and, with respect to euro,
means one cent.

Interest on Floating Rate Noles and Index Linked Interest Notes
{i) Interest Payment Dates

Each Floating Rate Note and Index Linked Interest Note bears interest from (and including)
the Interest Commencement Date and such interest will be payable in arrear on either:

(A)

(B)

the Specified Interest Payment Date(s) in each year specified in the applicable Final
Terms; or

if no Specified Interest Payment Date(s) is/are specified in the applicable Final Terms,
each date {(each such date, together with each Specified interest Payment Date, an
"Interest Payment Date”) which falls the number of months or other period specified as
the Specified Period in the applicable Final Terms after the preceding Interest Payment
Date or. in the case of the first Interest Payment Date, after the Interest Commencement
Date.

Such interest will be payable in respect of each Interest Period (which expression shall,
in these Terms and Conditions, mean the period from (and including) an Interest
Payment Date (or the Interest Commencement Date) to (but excluding) the next {or
first) Interest Payment Date).

I'a Business Day Convention is specified in the applicable Final Terms and (x) if there is
no numerically corresponding day in the calendar month in which an Interest Payment
Date should occur or (y) if any Interest Payment Date would otherwise fall on a day
which is not a Business Day, then, if the Business Day Convention specified is:

(1) in any case where Specified Periods are specified in accordance with
Condition 4(b)(i}{B) above, the Floating Rate Convention, such Interest Payment
Date (i) in the case of {x) above, shall be the last day that is a Business Day in the
relevant month and the provisions of {B) below shall apply mutatis mutandis or (ii)
in the case of (y) above, shall be postponed to the next day which is a Business
Day unless it would thereby fall into the next calendar month, in which event {A}
such Interest Payment Date shall be brought forward to the immediately preceding
Business Day and (B) each subséquent Interest Payment Date shall be the last
Business Day in the month which falls the Specified Period after the preceding
applicable Interest Payment Date occurred; or

(2) the Following Business Day Convention, such Interest Payment Date shall be
postponed to the next day which is a Business Day; or

{3) the Modified Following Business Day Convention, such Interest Payment Date
shall be postpaned to the next day which is a Business Day unless it would thereby
fall into the next calendar month, in which event such Interest Payment Date shall
be brought forward to the immediately preceding Business Day; or

{4) the Preceding Business Day Convention, such Interest Payment Date shall be
brought forward to the immediately preceding Business Day.

In these Terms and Conditions, "Business Day’ means a day which is both:

(A)

a day on which commercial banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign currency
deposits) in London and any Additional Business Centre specified in the applicable
Final Terms; and
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(B)

either (1) in relation to any sum payable in a Specified Currency other than euro, a day
on which commercial banks and foreign exchange markets settle payments and are open
for general business (including dealing in foreign exchange and foreign currency
deposits) in the principal financial centre of the country of the relevant Specified
Currency {if other than London and any Additional Business Centre and which, if the
Specified Currency is Australian dollars or New Zealand dollars, shall be Sydney and
Auckland, respectively) or (2} in relation to any sum payable in euro, a day on which the
Trans-European Automated Real-Time Gross Settlement Express Transfer (TARGET)
System (the "TARGET System’’) is open.

(ii) Rate of Interest
The Rate of Interest payable from time to time in respect of Floating Rate Notes and Index
Linked Interest Notes will be determined in the manner specified in the applicable Final Terms.

(A)

(B)

ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the applicable Final Terms as the manner in
which the Rate of Interest is to be determined, the Rate of Interest for each Interest
Period will be the relevant ISDA Rate plus or minus (as indicated in the applicable Final
Terms) the Margin (if any). For the purposes of this sub-paragraph (A), “ISDA Rate” for
an Interest Period means a rate equal o the Floating Rate that would be determined by
the Agent under an interest rate swap transaction if the Agent were acting as Calculation
Agent for that swap transaction under the terms of an agreement incorporating the 2006
ISDA Definitions, as published by the International Swaps and Derivatives Association,
Inc. and as amended and updated as at the Issue Date of the first Tranche of the Notes
(the "ISDA Definitions™) and under which:

(1) the Floating Rate Option is as specified in the applicable Final Terms;
(2) the Designated Maturity is a period specified in the applicable Final Terms; and

(3) the relevant Reset Date is either (i) if the applicable Floating Rate Option is based
on the London inter-bank offered rate ("LIBOR"} or on the Euro-zone inter-bank
offered rate ("EURIBOR"), the first day of that Interest Period or (i} in any other
case, as specified in the applicable Final Terms.

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”,
"Floating Rate Option”, ""Designated Maturity” and “Reset Date” have the meanings
given to those terms in the ISDA Definitions.

Unless otherwise stated in the applicable Final Terms, the Minimum Rate of Interest shall
be deemed to be zero.

Screen Rate Determination for Floating Rate Notes

Where Screen Rate Determination is specified in the applicable Final Terms as the
manner in which the Rate of interest is to be determined, the Rate of Interest for each
Interest Period will, subject as provided below, be either:

(1) the offered quotation if there is only one quotation on the Relevant Screen Page; or

(2) the arithmetic mean (rounded if necessary to the fifth decimal place, with
0.000005 being rounded upwards) of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which appears or
appear, as the case may be, on the Relevant Screen Page as at 11.00 a.m. (London time,
in the case of LIBOR, or Brussels time, in the case of EURIBOR) on the Interest
Determination Date in question plus or minus (as indicated in the applicable Final
Terms) the Margin (if any)}, all as determined by the Agent. If five or more of such offered
quotations are available on the Relevant Screen Page, the highest {or, if there is more
than one such highest quotation, one only of such guotations) and the lowest (or, if
there is more than one such lowest quotation, one only of such quotations) shall be
disregarded by the Agent for the purpose of determining the arithmetic mean (rounded
as provided above) of such offered quotations.
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(iii)

(iv)

The Agency Agreement contains provisions for determining the Rate of Interest in the
event that the Relevant Screen Page is not available or if, in the case of (1) above, no
such offered quotation appears or, in the case of (2) above, fewer than three such
offered guotations appear, in each case as at the time specified in the preceding
paragraph.

If the Reference Rate from time to time in respect of Floating Rate Notes is specified in
the applicable Final Terms as being other than LIBOR or EURIBOR, the Rate of Interest
in respect of such Notes will be determined as provided in the applicable Final Terms.

Minimum Rate of Interest and/or Maximum Rate of Interest

If the applicable Final Terms specifies a Minimum Rate of Interest for any Interest Period, then,
in the event that the Rate of Interest in respect of such Interest Period determined in
accordance with the provisions of paragraph (ii} above is less than such Minimum Rate of
Interest, the Rate of Interest for such Interest Period shall be such Minimum Rate of Interest.

If the applicable Final Terms specifies a Maximum Rate of Interest for any Interest Period,
then, in the event that the Rate of Interest in respect of such Interest Period determined in
accordance with the provisions of paragraph (ii) above is greater than such Maximum Rate of
Interest, the Rate of Interest for such Interest Period shall be such Maximum Rate of Interest.

Determination of Rate of Interest and calculation of Interest Amounts

The Agent, in the case of Floating Rate Notes, and the Calculation Agent, in the case of Index
Linked Interest Notes, will at or as soon as practicable after each time at which the Rate of
Interest is to be determined, determine the Rate of Interest for the relevant interest Period. In
the case of Index Linked Interest Notes, the Calculation Agent will notify the Agent of the
Rate of interest for the relevant Interest Period as soon as practicable after calculating the
same.

The Agent will calculate the amount of interest (the “Interest Amount™) payable on the
Floating Rate Notes or Index Linked Interest Notes for the relevant Interest Period by applying
the Rate of Interest to:

(A) in the case of Floating Rate Notes or Index Linked Interest Notes which are represented
by a Global Note, the aggregate outstanding nominal amount of the Notes represented
by such Global Note (or, if they are Partly Paid Notes, the aggregate amount paid up); or

(B) in the case of Floating Rate Notes or Index Linked Interest Notes in definitive form, the
Calculation Amount,

and, in each case, multiplying such sum by the applicable Day Count Fraction and rounding
the resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such
sub-unit being rounded upwards or ctherwise in accordance with applicable market
convention. Where the Specified Denomination of a Floating Rate Note or an Index Linked
Interest Note in definitive form is greater than the Calculation Amount, the Interest Amount
payable in respect of such Note shall be the amount {determined in the manner provided
above) calculated in respect of the Calculation Amount multiplied by a fraction, the numerator
of which is the Specified Denomination of the Note in question and the denominator of which
is the Calculation Amount, without any further rounding.

“Day Count Fraction’” means, in respect of the calculation of an amount of interest for any
Interest Period:

(iY if "Actual/365” or “Actual/Actual” is specified in the applicable Final Terms, the actual
number of days in the Interest Period divided by 365 (or. if any portion of that Interest
Period falls in a leap year, the sum of (A) the actual number of days in that portion of the
Interest Period falling in a leap year divided by 366 and (B) the actual number of days in
that portion of the Interest Period falling in a non-leap year divided by 365);

(i) if "Actual/365 (Fixed)” is specified in the applicable Final Terms, the actual number of
days in the Interest Period divided by 365;

(1ii) if "Actual/365 (Sterling)” is specified in the applicable Final Terms, the actual number
of days in the Interest Period divided by 365 or, in the case of an Interest Payment Date
falling in a leap year, 366;
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(v)

(vi)

(vii)

(iv) if "Actual/360" is specified in the applicable Final Terms, the actual number of days in
the Interest Period divided by 360,

(v} if "30/360", "360/360" or "Bond Basis” is specified in the applicable Final Terms, the
number of days in the Interest Period divided by 360 (the number of days to be
calculated on the basis of a year of 360 days with 12 30-day months (unless (a) the last
day of the Interest Period is the 31st day of a month but the first day of the Interest
Period is a day other than the 30th or 31st day of a month, in which case the month that
includes that last day shall not be considered to be shortened to a 30-day month, or (b)
the last day of the Interest Period is the last day of the month of February, in which case
the month of February shall not be considered to be lengthened to a 30-day month});
and

{vi} if “30E/360" or “Eurobond Basis™ is specified in the applicable Final Terms, the number
of days in the Interest Period divided by 360 {the number of days to be calculated on the
basis of a year of 360 days with 12 30-day months, without regard to the date of the first
day or last day of the Interest Period unless, in the case of the final Interest Period, the
Maturity Date is the last day of the month of February, in which case the month of
February shall not be considered to be lengthened to a 30-day month).

Notification of Rate of Interest and Interest Amounts

The Agent will cause the Rate of interest and each Interest Amount for each Interest Period
and the relevant Interest Payment Date to be notified to the Issuer and any stock exchange or
other relevant autharity on which the relevant Floating Rate Notes or Index Linked Interest
Notes are for the time being listed or by which they have been admitted to listing and notice
thereof to be published in accordance with Condition 13 as soon as possible after their
determination but in no event later than the fourth London Business Day thereafter. Each
Interest Amount and Interest Payment Date so notified may subsequently be amended (or
appropriate alternative arrangements made by way of adjustment) without prior notice in the
event of an extension or shortening of the Interest Period. Any such amendment wifl be
promptly notified to each stock exchange or other relevant authority on which the relevant
Floating Rate Notes or Index Linked Interest Notes are for the time being listed or by which
they have been admitted to listing and to the Noteholders in accordance with Condition 13,
For the purposes of this paragraph, the expression “London Business Day” means a day
(other than a Saturday or a Sunday) on which banks and foreign exchange markets are open
for general business in London.

Determination or Calculation by Trustee

If for any reason at any relevant time the Agent or, as the case may be, the Calculation Agent
defaults in its obligation to determine the Rate of Interest or the Agent defaults in its obligation
to calculate any Interest Amount in accordance with sub-paragraph (ii}{A) or (B) above or as
otherwise specified in the applicable Final Terms, as the case may be, and in each case in
accordance with paragraph (iv) above, the Trustee shall determine the Rate of Interest at such
rate as, in its absolute discretion (having such regard as it shall think fit to the foregoing
provisions of this Condition 4, but subject always to any Minimum Rate of Interest or
Maximum Rate of Interest specified in the applicable Final Terms), it shall deem fair and
reasonable in all the circumstances or, as the case may be, the Trustee shall calculate the
Interest Amount(s) in such manner as it shall deem fair and reasonable in all the
circumstances. In making any such determination or calculation, the Trustee may appoint and
rely on a determination or calculation by a calculation agent (which shall be an investment
bank or other suitable entity of international repute). Each such determination or calculation
shall be deemed to have been made by the Agent or the Calculation Agent, as applicable.

Certificates to be final

All certificates, communications, opinions, determinations, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of the provisions of this
Condition 4(b), whether by the Agent or, if applicable, the Trustee or the Calculation Agent,
shall {in the absence of wilful default, bad faith or manifest error} be binding on the Issuer, the
Guarantor, the Agent, the Trustee, the Calculation Agent (if applicable), the other Paying
Agents and all Noteholders, Receiptholders and Couponholders and (in the absence of wilful
default, bad faith or manifest error} no liability to the Issuer, the Guarantor, the Noteholders,
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{c)

(d)

(e)

(a)

(b)

the Receiptholders or the Couponhalders shall attach to the Agent or, if applicable, the
Trustee or the Calculation Agent in connection with the exercise or non-exercise by it of its
powers, duties and discretions pursuant to such provisions.

Interest on Dual Currency Interest Notes
The rate or amount of interest payable in respect of Dual Currency Interest Notes shall be
determined in the manner specified in the applicable Final Terms.

Interest on Partly Paid Notes

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes),
interest will accrue as aforesaid on the paid-up nominal amount of such Notes and otherwise as
specified in the applicable Final Terms,

Accrual of interest

Each Note (or in the case of the redemption of part only of a Note, that part only of such Note) will
cease to bear interest {if any) from the date for its redemption unless, upon due presentation
thereof, payment of principal is improperly withheld or refused. In such event, interest will continue
to accrue as provided in the Trust Deed.

Payments

Method of payment
Subject as provided below:

(i} payments in a Specified Currency other than euro will be made by credit or transfer to an
account in the relevant Specified Currency {which, in the case of a payment in Japanese yen
to a non-resident of Japan, shall be a non-resident account) maintained by the payee with, or,
at the option of the payee, by a cheque in such Specified Currency drawn on, a bank in the
principal financial centre of the country of such Specified Currency (which, if the Specified
Currency is Australian dollars or New Zealand dollars, shall be Sydney and Auckland,
respectively); and

(ii} payments in euro will be made by credit or transfer to a euro account (or any other account to
which eurc may be credited or transferred} specified by the payee or, at the option of the
payee, by a euro cheque.

Payments will be subject in all cases to any fiscal or other laws and regulations applicable thereto in
the place of payment, but without prejudice to the provisions of Condition 7.

Presentation of definitive Notes, Receipts and Coupons

Payments of principal in respect of definitive Notes will (subject as provided below) be made in the
manner provided in paragraph (a) above only against presentation and surrender {or, in the case of
part payment of any sum due, endorsement) of definitive Notes, and payments of interest in respect
of definitive Notes will (subject as provided below) be made as aforesaid only against presentation
and surrender {or, in the case of part payment of any sum due, endorsement) of Coupons, in each
case at the specified office of any Paying Agent outside the United States (which expression, as
used herein, means the United States of America (including the States and the District of Columbia,
its territories, its possessions and other areas subject to its jurisdiction)).

Payments of instalments of principal (if any) in respect of definitive Notes, other than the final
instalment, will (subject as provided below) be made in the manner provided in paragraph (a)
above only against presentation and surrender (or, in the case of part payment of any sum due,
endorsement) of the relevant Receipt in accordance with the preceding paragraph. Payment of the
final instalment will be made in the manner provided in paragraph (a) above only against
presentation and surrender (or, in the case of part payment of any sum due, endorsement} of the
relevant Note in accordance with the preceding paragraph. Each Receipt must be presented for
payment of the relevant instalment together with the definitive Note to which it appertains. Receipts
presented without the definitive Note to which they appertain do not constitute valid obligations of
the Issuer. Upon the date on which any definitive Note becomes due and repayable, unmatured
Receipts (if any) relating thereto {whether or not attached) shall become void and no payment shall
be made in respect thereof.
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{c)

(d)

Fixed Rate Notes in definitive form {other than Dual Currency Notes, [ndex Linked Notes or Long
Maturity Notes (as defined below)) should be presented for payment together with all unmatured
Coupons appertaining thereto (which expression shall for this purpose include Coupons falling to
be issued on exchange of matured Talons), failing which the amount of any missing unmatured
Coupon (or, in the case of payment nat being made in full, the same proportion of the amount of
such missing unmatured Coupon as the sum so paid bears to the sum due} will be deducted from
the sum due for payment. Each amount of principal so deducted will be paid in the manner
mentioned above against surrender of the relative missing Caupon at any time before the expiry of
10 years after the Relevant Date {as defined in Condition 7) in respect of such principal (whether or
not such Coupon would otherwise have become void under Condition 8) or, if later, five years from
the date on which such Coupon would otherwise have become due, but in no event thereafter.

Upon any Fixed Rate Note in definitive form becoming due and repayable prior to its Maturity Date,
all unmatured Talons (if any) appertaining thereto will become void and no further Coupons will be
issued in respect thereof.

Upon the date on which any Floating Rate Note, Dual Currency Note, Index Linked Note or Long
Maturity Note in definitive form becomes due and repayable, unmatured Coupons and Talons (if
any) relating thereto (whether or not attached) shall become void and no payment or, as the case
may be, exchange for further Coupons shall be made in respect thereof. A “Long Maturity Note™ is a
Fixed Rate Note (other than a Fixed Rate Note which on issue had a Talon attached) whose
nominal amount on issue is less than the aggregate amount of interest payable thereon provided
that such Note shall cease to be a Long Maturity Note on the Interest Payment Date on which the
aggregate amount of interest remaining to be paid after that date is less than the nominal amount of
such Note.

If the due date for redemption of any definitive Note is not an Interest Payment Date, interest (if
any) accrued in respect of such Note from (and including) the preceding Interest Payment Date or,
as the case may be, the Interest Commencement Date shall be payable only against surrender of the
relevant definitive Note.

Payments in respect of Global Notes

Payments of principal and interest (if any) in respect of Notes represented by any Global Note will
(subject as provided below) be made in the manner specified above in relation to definitive Notes
and otherwise in the manner specified in the relevant Global Note against presentation or surrender,
as the case may be, of such Global Note at the specified office of any Paying Agent outside the
United States. A record of each payment made against presentation or surrender of any Global
Note, distinguishing between any payment of principal and any payment of interest, will be made
on such Global Note by the Paying Agent to which it was presented and such record shall be prima
facie evidence that the payment in question has been made.

General provisions applicable to payments

The holder of a Global Note shall be the only person entitled to receive payments in respect of Notes
represented by such Global Note and the Issuer or, as the case may be, the Guarantor will be
discharged by payment to, or to the order of, the holder of such Global Note in respect of each
amount so paid. Each of the persons shown in the records of Euroclear or Clearstream, Luxembourg
as the beneficial holder of a particular nominal amount of Notes represented by such Global Note
must look solely to Euroclear or Clearstream, Luxembourg, as the case may be, for his share of each
payment so made by the Issuer or, as the case may be, the Guarantor to, or to the order of, the holder
of such Global Note.

Notwithstanding the foregoing provisions of this Condition, if any amount of principal and/or
interest in respect of Notes is payable in US dollars, such US dollar payments of principal and/or
interest in respect of such Notes will be made at the specified office of a Paying Agent in the United
States if:

(i) the Issuer has appointed Paying Agents with specified offices outside the United States with
the reasonable expectation that such Paying Agents would be able to make payment in
US dollars at such specified offices outside the United States of the full amount of principal
and interest on the Notes in the manner provided above when due;
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(e)

(f)

(a)

(ii) payment of the full amount of such principal and interest at all such specified offices outside
the United States is illegal or effectively precluded by exchange controls or other similar
restrictions on the full payment or receipt of principal and interest in US dollars; and

(iii} such payment is then permitted under United States law without involving, in the opinion of
the Issuer and the Guarantor, adverse tax consequences to the |ssuer or the Guarantor,

Payment Day

If the date for payment of any amount in respect of any Note, Receipt or Coupon is not a Payment
Day, the halder thereof shall not be entitled to payment until the next following Payment Day in the
relevant place and shall not be entitled to further interest or other payment in respect of such delay.
For these purposes, *'Payment Day” means any day which (subject to Condition 8) is:

(i) a day on which commercial banks and foreign exchange markets settle payments and are
open for general business {including dealing in foreign exchange and foreign currency
deposits) in:

(A) the relevant place of presentation;
(B) London;
{C) each Additional Financial Centre specified in the applicable Final Terms; and

(ii) either (1) in relation to any sum payable in a Specified Currency other than euro, a day on
which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealing in foreign exchange and foreign currency deposits) in the
principal financial centre of the country of the relevant Specified Currency (if other than the
place of presentation, London and any Additional Financial Centre and which, if the Specified
Currency is Australian dollars or New Zealand dollars, shall be Sydney and Auckland,
respectively) or (2) in relation to any sum payable in euro, a day on which the TARGET
System is open.

Interpretation of principal and interest

Any reference in these Terms and Conditions to principal in respect of the Notes shall be deemed to
include, as applicable:

(i) any additional amounts which may be payable with respect to principal under Condition 7 ar
under any undertaking given in addition thereto, or in substitution therefor, pursuant to the
Trust Deed;

(ii) the Final Redemption Amount of the Notes;

(iii) the Early Redemption Amount of the Notes;

(iv) the Optional Redemption Amount(s) {if any)} of the Notes;

(v) inrelation to Notes redeemable in instalments, the Instalment Amounts;

(vi) in relation to Zero Coupon Notes, the Amortised Face Amount {as defined in Condition 6(f));
and

(vii) any premium and any other amounts {other than interest) which may be payable by the Issuer
under or in respect of the Notes,

Any reference in these Terms and Conditions to interest in respect of the Notes shall be deemed to
include, as applicable, any additional amounts which may be payable with respect to interest under
Condition 7 or under any undertaking given in addition thereto, or in substitution therefer, pursuant
to the Trust Deed.

Redemption and Purchase
Redemption at maturity

Unless previously redeemed or purchased and cancelled as specified below, each Note (including
each Index Linked Redemption Note and Dual Currency Redemption Note) will be redeemed by
the Issuer at its Final Redemption Amount specified in, or determined in the manner specified in, the
applicable Final Terms in the relevant Specified Currency on the Maturity Date.
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(b) Redemption for lax reasons

{c)

The Notes (other than Notes in respect of which the Issuer shall have given a notice of redemption
pursuant to Condition 6(c) or in respect of which a Noteholder shall have given notice of
redemption in accordance with Condition 6(d) or a Put Event Notice in accordance with
Condition 6{e), in each case prior to any notice being given under this Condition 6(b)} may be
redeemed at the option of the Issuer in whole, but not in part, at any time (if this Note is neither a
Floating Rate Note nor an Index Linked Interest Note) or on any Interest Payment Date (if this Note
is either a Floating Rate Note or an Index Linked Interest Note), on giving not less than 30 nor more
than 60 days notice to the Trustee and the Agent and, in accordance with Condition 13, the
Noteholders (which notice shall be irrevocable), if:

(i} on the occasion of the next payment due under the Notes, the Issuer would be obliged to pay
additional amounts as provided or referred to in Condition 7 or (where the Issuer is STUF) the
Guarantor would be unable for reasons outside its control to procure payment by the Issuer
and in making payment itself would be obliged to pay such additional amounts, in each case
as a result of any change in, or amendment to, the laws or regulations of the United Kingdom
or any political subdivision of, or any authority in, or of, the United Kingdom having power to
tax, or any change in the application or judicial or official interpretation of such laws or
regulations, which change or amendment becomes effective on or after the date on which
agreement is reached to issue the first Tranche of the Notes; and

(ii) such obligation cannot be avoided by the Issuer or, as the case may be, (where the Issuer is
STUF) the Guarantor taking reasonable measures available to it,

provided that no such notice of redemption shall be given earlier than 90 days prior to the earliest
date on which the Issuer or, as the case may be, {where the Issuer is STUF) the Guarantor would be
obliged to pay such additional amounts were a payment in respect of the Notes then due.

Prior to the publication of any notice of redemption pursuant to this Condition, the Issuer shall
deliver to the Trustee a certificate signed by two Directors of the Issuer or, as the case may be,
(where the Issuer is STUF) two Directors of the Guarantor stating that the Issuer is entitled to effect
such redemption and setting forth a statement of facts showing that the conditions precedent set
out in {i) and (ii) above to the right of the Issuer so to redeem have occurred, and an opinion of
independent legal advisers of recognised standing to the effect that the Issuer or, as the case may
be, (where the Issuer is STUF) the Guarantor has or will become obliged to pay such additional
amounts as a result of such change or amendment. The Trustee shall be entitled to accept such
certificate and opinion as sufficient evidence of the satisfaction of the conditions precedent set out
in (i) and (it} above, in which event they shall be conclusive and binding on the Noteholders, the
Receiptholders and the Couponhaolders.

Notes redeemed pursuant to this Condition 6(b} will be redeemed at their Early Redemption
Amount referred to in paragraph (f) below together (if appropriate) with interest accrued to (but
excluding) the date of redemption.

Redemption at the option of the Issuer (Issuer Call)
If Issuer Call is specified in the applicable Final Terms, the Issuer may, having given:

(i} not less than 15 nor more than 60 days’ notice to the Noteholders in accordance with
Condition 13; and

{(ii) not less than 15 days before the giving of the natice referred to in (i), notice to the Trustee and
to the Agent;

(which notices shall be irrevocable and shall specify the date fixed for redemption), redeem all or
some only of the Notes then outstanding on any Optional Redemption Date and at the Optional
Redemption Amount(s) both as specified in, or determined in the manner specified in, the
applicable Final Terms together, if appropriate, with interest accrued to {but excluding) the relevant
Optional Redemption Date. Any such redemption must be of a nominal amount not less than the
Minimum Redemption Amount or not more than a Higher Redemption Amount, in each case as
may be specified in the applicable Final Terms. In the case of a partial redemption of Notes, the
Notes to be redeemed (" Redeemed Notes”} will be selected individually by lotin a place chosen by
the Issuer and approved by the Trustee, in the case of Redeemed Notes represented by definitive
Notes, and in accordance with the rules of Euroclear and/or Clearstream, Luxembourg (to be
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(d)

(e)

reflected in the records of Euroclear and Clearstream, Luxembourg as either a pool factor or a
reduction in nominal amount, in accordance with their customary procedures), in the case of
Redeemed Notes represented by a Global Note, not more than 30 days prior to the date fixed for
redemption (such date of selection being hereinafter called the “Selection Date™). In the case of
Redeemed Notes represented by definitive Notes, a list of the serial numbers of such Redeemed
Notes will be published in accordance with Condition 13 not less than 15 days prior to the date
fixed for redemption. No exchange of the relevant Global Note will be permitted during the period
from (and including) the Selection Date to (and inciuding) the date fixed for redemption pursuant
to this paragraph {c) and notice to that effect shall be given by the Issuer to the Noteholders in
accordance with Condition 13 at least five days prior to the Selection Date.

Redemption at the aption of the Noteholders (Investor Put)

If Investor Put is specified in the applicable Final Terms, upon the holder of any Note giving to the
Issuer in accordance with Condition 13 not less than 30 nor more than 45 days' notice (which
notice shall be irrevocable) the Issuer will, upon the expiry of such notice, redeem, subject to, and in
accordance with, the terms specifted in the applicable Final Terms, in whole (but not, in the case of
a definitive Note, in part) such Note on the Qptional Redemption Date and at the Optional
Redemption Amount (both as specified in the applicable Final Terms) together, if appropriate, with
interest accrued to (but excluding) the Optional Redemption Date. It may be that before an Investor
Put can be exercised, certain conditions and/or circumstances will need to be satistied. Where
relevant, the provisions will be set out in the applicable Final Terms.

If this Note is in definitive form, to exercise the right to reguire redemption of this Note the holder of
this Note must deliver such Note at the specified office of any Paying Agent at any time during
normal business hours of such Paying Agent falling within the notice period, accompanied by a
duly completed and signed notice of exercise in the form (for the time being current) obtainable
from any specified office of any Paying Agent {a "Put Notice”) and in which the holder must
specify a bank account {or, if payment is required to be made by cheque, an address) to which
payment is to be made under this Condition.

Redernption at the Option of the Noteholders on a Put Event
This Condition 6(e) applies to Notes with a maturity of more than 20 years.

If, at any time while any of the Notes remains outstanding, a Put Event (as defined below) occurs,
then, unless at any time the Issuer shall have given a notice under Condition 6(b) or (c) in respect
of such Notes, in either case expiring prior to the Put Date (as defined below), the holder of each
Note will, upon the giving of a Put Event Notice (as defined below), have the option to require the
Issuer to redeem the Note on the Put Date at the Event Put Amount (as specified in the applicable
Final Terms), together with interest accrued up to (but excluding) the Put Date. For the avoidance
of doubt, the occurrence of an event which is a Put Event shall not constitute an Event of Defauit.

A "Put Event” occurs if {i) the appointment of Severn Trent Water Limited as in effect on the date of
this document {the “Appointment”) as the water undertaker and sewerage undertaker for the areas
described in the Instrument of Appointment dated August 1989 made by the Secretary of State
under sections 11 and 14 of the Water Act 1989 {now section 6 of the Water Industry Act 1991) is
terminated other than in respect of such part of its area as is the subject of an appointment or
variation by virtue of section 7(4) (b} or (bb) of the Water Industry Act 1991; or (ii) a Restructuring
Event occurs and, within the Restructuring Period, either (a) if at the time the relevant Restructuring
Event occurs there are Rated Securities, a Rating Downgrading in respect of that Restructuring
Event also occurs or (b) if at such time there are no Rated Securities, the Issuer or (where the Issuer
is STUF) the Guarantor fails to obtain {whether by failing to seek a rating or otherwise) a rating of
the Notes or any other unsecured and unsubardinated debt of the Issuer or (where the Issuer is
STUF) of the Guarantor or (where the Issuer is Severn Trent) of any Subsidiary of the Issuer or
(where the Issuer is STUF) of any other Subsidiary of the Guarantor which, in any case, is
guaranteed on an unsecured and unsubordinated basis by (where the Issuer is Severn Trent) the
Issuer or (where the Issuer is STUF) the Guarantor} having an initial maturity of five years or more,
from a Rating Agency of at least investment grade (BBB-/Baa3, or their respective equivalents for
the time being) (a "Negative Rating Event”) and, in the case of either (a) or (b), such Restructuring
Event is, not later than 14 days after the expiry of the Restructuring Period, certified in writing by an
independent financial adviser appointed by the Trustee (after consultation with the Issuer as to the
identity of such independent financial adviser) as being in its opinion materially prejudicial to the
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interests of the Noteholders (a “Negative Certification”) {that Restructuring Event and the relevant
Rating Downgrading or, as the case may be, Negative Rating Event and, in each case, the Negative
Certification together constituting the Put Event). Any certification by an independent financial
adviser as aforesaid as to whether or not any Restructuring Event is materially prejudicial to the
interests of the Noteholders shall, in the absence of manifest error, be conclusive and binding on all
concerned. For the avoidance of doubt, the service by the Secretary of State of a notice under
Condition O of the Appointment shall not of itself constitute a Put Event; or (iii) where the fssueris
Severn Trent, Severn Trent Water Limited ceases to be a Subsidiary of Severn Trent.

Promptly upon becoming aware that a Put Event has occurred, and in any event not later than
21 days after the occurrence of the Put Event, the Issuer or, as the case may be, the Guarantor shall,
and at any time upon the Trustee becoming similarly so aware the Trustee may, and if so requested
by an Extraordinary Resolution of the Noteholders shall, give notice (a “Put Event Notice”) to the
Noteholders in accordance with Condition 13, specifying the nature of the Put Event and the
procedure for exercising the option contained in this Condition 6(e).

To exercise the option to require the Issuer to redeem a Note under this Condition 6{e), the
Noteholder must deliver such Note at the specified office of any Paying Agent, on any day which is
a day on which banks are open for business in London and in the place of the specified office of
such Paying Agent falling within the period (the “Put Period”’) of 45 days after the date on which a
Put Event Notice is given, accompanied by a duly signed and completed notice of exercise in the
form (for the time being current) obtainable from the specified office of any Paying Agent {an
"Event Put Notice”). The Note must be delivered to the Paying Agent together with all Coupons
appertaining thereto (which expression, for the avoidance of doubt, shall include unmatured
Coupons falling to be issued on exchange of matured Talons) maturing after the date (the "Put
Date”) being the seventh day after the date of expiry of the Put Period, failing which deduction in
respect of such missing unmatured Coupons shall be made in accordance with Condition 5(b). The
Paying Agent to which such Note and Event Put Notice are delivered will issue to the Noteholder
concerned a non-transferable receipt (a “Put Receipt”™) in respect of the Note so delivered. Payment
by the Issuer in respect of any Note so delivered shall be made, if the Noteholder duly specified in
the Event Put Notice a bank account to which payment is to be made, by transfer to that bank
account on the Put Date, and in every other case, on or after the Put Date against presentation and
surrender of such Put Receipt at the specified office of any Paying Agent. An Event Put Notice,
once given, shall be irrevocable. For the purposes of Conditions 1, 8, 9, 10, 14 and 17 Put Receipts
issued pursuant to this Condition 6{e) shall be treated as if they were Notes.

In these Terms and Conditions:
“K'* has the meaning ascribed to it in the Appointment;

"Rated Securities” means the Notes, if at any time and for so long as they shali have a rating from a
Rating Agency, and otherwise any other unsecured and unsubordinated debt of, where the Issuer is
STUF, the Guarantor or the Issuer or any other Subsidiary of the Guarantor which, in any case, is
guaranteed on an unsecured and unsubordinated basis by the Guarantor or, where the Issuer is
Severn Trent, the Issuer or any other Subsidiary of the Issuer which, in any case, is guaranteed on an
unsecured and unsubordinated basis by the Issuer, in any case having an initial maturity of five
years or more which is rated by a Rating Agency;

“Rating Agency” means Standard & Poor's Ratings Services, a Division of the McGraw-Hill
Companies Inc. or Moody's Investors Service Limited or any of their respective Subsidiaries and
their successors or any rating agency substituted for either of them (or any permitted substitute of
either of them) by the Issuer and/or the Guarantor from time to time with the prior written approval
of the Trustee (not to be unreasonably withheld or delayed) or any other rating agency approved in
writing by the Trustee from time to time;

“Rating Downgrading” shall be deemed to have occurred in respect of a Restructuring Event if the
current rating assigned to the Rated Securities by any Rating Agency (whether provided by a
Rating Agency at the invitation of the Issuer and/or the Guarantor or by its own volition) is
withdrawn or reduced from an investment grade rating (BBB—/Baa3, or their respective
equivalents for the time being, or better) to a non-investment grade rating (BB-+/Bal, or their
respective equivalents for the time being, or worse), or, if the Rating Agency shall have already rated
the Rated Securities below investment grade (as described above), the rating is withdrawn ar
lowered one full rating category;
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{7)

(g)

(h)

(i)

“Restructuring Event” means either (a) the modification of any material rights, benefits or
obligations of Severn Trent Water Limited as a water undertaker or sewerage undertaker arising
under the Appointment, or (b) any material modification being made to the Appointment
regardless, in the case of both paragraphs (a) and (b), of whether or not such modification is made
with the consent of Severn Trent Water Limited and whether pursuant to the Water Industry Act
1991 or otherwise but excluding, in the case of both paragraphs (a) and (b), an adjustment in K
(including for this purpose, for the avoidance of doubt, any adjustment to the basis or formula for
pricing which arises as part of a periodic review under the terms of the Appointment) or a
modification in respect of, or which removes, such part of its area as is the subject of an
appointment or variation by virtue of section 7(4)(b) or (bb) of the Water Industry Act 1991. For
the avoidance of doubt, the service by the Secretary of State of a notice under Condition O of the
Appointment shall not of itself constitute a Restructuring Event; and

"Restructuring Period™” means, whether or not there are Rated Securities at the time a Restructuring
Event occurs, the period of 45 days starting from and including the day on which that Restructuring
Event occurs.

Early Redemption Amounts
For the purpose of paragraph (b) above and Condition 9, each Note will be redeemed at the Early
Redemption Amount calculated as follows:

(i} in the case of a Note with a Final Redemption Amount equal to the Issue Price, an amount
equal to the Final Redemption Amount thereof;

(i) in the case of a Note (other than a Zero Coupon Note but including an Instalment Note and a
Partly Paid Note) with a Final Redemption Amount which is or may be less or greater than the
Issue Price or which is payable in a Specified Currency other than that in which the Note is
denominated, the amount specified in, or determined in the manner specified in, the applicable
Final Terms or, if no such amount or manner is 50 specified in the applicable Final Terms, at its
nominal amount; or

(iii} in the case of a Zero Coupon Note, an amount (the “Amortised Face Amount™) calculated in
accordance with the following formula;

Early Redemption Amount = RP x (1 +AY)Y

where:

“RP” means the Reference Price;

"AY"” means the Accrual Yield expressed as a decimal; and

Tyt is a fraction the numerator of which is equal to the number of days (calculated on

the basis of a 360-day year consisting of 12 months of 30 days each) from {and
including) the Issue Date of the first Tranche of the Notes to (but excluding) the
date fixed for redemption or {as the case may be) the date upon which such Note
becomes due and repayable and the denominator of which is 360,

or on such other calculation basis as may be specified in the applicabte Final Terms.

Instalments

Instalment Notes will be redeemed in the Instalment Amounts and on the Instalment Dates. In the
case of early redemption, the Early Redemption Amount will be determined pursuant to paragraph
{f) above.

Partly Paid Notes

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in
accordance with the provisions of this Condition and the applicable Final Terms.

Purchases

The Issuer, the Guarantor or any of their Subsidiaries may at any time purchase Notes (provided
that, in the case of definitive Notes, all unmatured Receipts, Coupons and Talons appertaining
thereto are purchased therewith) at any price in the open market or otherwise. If purchases are
made by tender, tenders must be available to all Noteholders alike. All Notes so purchased may be
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held, reissued, resold or, at the option of the [ssuer or the Guarantor, surrendered to a Paying Agent
for cancellation.

(j) Cancellation
All Notes which are redeemed will forthwith be cancelled (together with all unmatured Receipts,
Coupons and Talons attached thereto or surrendered therewith at the time of redemption). All
Notes so cancelled (together with all unmatured Receipts, Coupons and Talons cancelled
therewith} shall be forwarded to the Agent and cannot be reissued or resold.

(k) Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero Coupon
Note pursuant to paragraph (a), (b), (c) or {d) above or upon its becoming due and repayable as
provided in Condition 9 is improperly withheld or refused, the amount due and repayable in respect
of such Zero Coupon Note shall be the amount calculated as provided in paragraph (f) (iii) above as
though the references therein to the date fixed for the redemption or the date upon which such Zero
Coupon Note becomes due and payable were replaced by references to the date which is the earlier
of: .

(i) the date on which all amounts due in respect of such Zero Coupon Note have been paid; and

(i) five days after the date on which the full amount of the moneys payable in respect of such
Zero Coupon Notes has been received by the Trustee or the Agent and notice to that effect has
been given to the Noteholders in accordance with Condition 13.

7. Taxation

All payments of principal and interest in respect of the Notes, Receipts and Coupons by the Issuer or the
Guarantor will be made without withholding or deduction for or on account of any present or future taxes
or duties of whatever nature imposed or levied by ar on behalf of the United Kingdom or any political
subdivision of, or any authority in, or of, the United Kingdom having power to tax unless such
withholding or deduction is required by law. In such event, the Issuer or, as the case may be, (where the
Issuer is STUF) the Guarantor will pay such additional amounts as shall be necessary in order that the net
amounts received by the holders of the Notes, Receipts or Coupons after such withholding or deduction
shall equal the respective amounts of principal and interest which would otherwise have been receivable
in respect of the Notes, Receipts or Coupans, as the case may be, in the absence of such withholding or
deduction; except that no such additional amounts shall be payable with respect to any Note, Receipt or
Coupon;

(a) presented for paymentin the United Kingdom; or

(b} presented for payment by or on behalf of a holder who is liable for such taxes or duties in respect of
such Note, Receipt or Coupon by reason of his having some connection with the United Kingdom
other than the mere holding of such Note, Receipt or Coupon; or

{c} presented for payment more than 30 days after the Relevant Date (as defined below) except to the
axtent that the holder thereof would have been entitled to an additional amount on presenting the
same for payment on such thirtieth day assuming, whether or not such is in fact the case, that day to
have been a Payment Day (as defined in Condition 5(e}); or

{d) presented for payment by or on behalf of a holder in respect of whem such withholding or
deduction would not have been required had such holder provided evidence that such haolder is
within the charge to United Kingdom corporation tax (if that is the case) or had such holder made a
declaration of non-residence or other similar claim for exemption to the relevant tax authority or
taken any other relevant procedural steps required in any of those cases in sufficient time prior to the
Relevant Date to enable an exemption from withholding or deduction to be available in respect of
the relevant payment of principal or interest (as the case may be); or

(e) where such withholding or deduction is imposed on a payment to an individual and is required to
be made pursuant to any law implementing or complying with, or introduced in order to conform to,
European Council Directive 2003/48/EC on the taxation of savings income; or

(f) presented for payment by or on behalf of a holder who would have been able to avoid such
withholding or deduction by presenting the relevant Note, Receipt or Coupon to another Paying
Agent in a Member State of the European Union.
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in these Terms and Conditions, the “Relevant Date” means the date on which such payment first
becomes due, except that, if the full amount of the moneys payable has not been duly received by the
Trustee or the Agent on or prior to such due date, it means the date on which, the full amount of such
moneys having been so received, notice to that effect is duly given to the Noteholders in accordance with
Condition 13.

8. Prescription

The Notes, Receipts and Coupons will become void unless presented for payment within a period of
10 years (in the case of principal) and five years (in the case of interest) after the Relevant Date (as
defined in Condition 7) therefor.

There shall not be included in any Coupon sheet issued on exchange of a Talon any Coupon the claim for
payment in respect of which would be void pursuant to this Condition or Condition 5(b) or any Talon
which would be void upon issue pursuant to this Condition or Condition 5{b).

9. Events of Default
{a) Events of Default:

The Trustee at its discretion may, and if $o requested in writing by the holders of at least one-quarter
in nominal amount of the Notes then outstanding or if so directed by an Extraordinary Resolution of
the Noteholders shall {subject in each case to being indemnified and/or secured to its satisfaction),
give notice to the tssuer and (where the Issuer is STUF) the Guarantor that the Notes are, and they
shall accordingly thereupon become, immediately due and repayable at their Early Redemption
Amount (as specified in the applicable Final Terms), together with accrued interest as provided in
the Trust Deed, if any of the following events (each an "Event of Default”) shall occur:

(i} if default is made in the payment of any principal or interest due in respect of the Notes or any
of them and the default continues for a period of 15 days; or

(ii} if the Issuer or (where the Issuer is STUF) the Guarantor fails to perform or observe any of its
other obligations under these Terms and Conditions or the Trust Deed and {except where the
Trustee considers the failure 1o be incapable of remedy when the Notes will become due and
repayable subject only to and upon the Trustee certifying as is hereinafter mentioned and
giving notice as is herein and in the lead-in paragraph to this Condition menticned) the failure
continues for the period of 30 days (or such longer period as the Trustee may permit} next
following the service by the Trustee on the Issuer or (where the Issuer is STUF} the Guarantor
(as the case may be) of written notice requiring the same to be remedied; or

(iit} if any indebtedness for Moneys Borrowed of the Issuer, {where the Issuer is STUF) the
Guarantor or any Material Subsidiary is validly declared to be due and repayable prior to the
date on which the same would otherwise become due and repayable by reason of the
occurrence of an event of default (however described) in relation thereto or if the Issuer,
(where the Issuer is STUF) the Guarantor or any Material Subsidiary defaults in the repayment
of any indebtedness for Moneys Borrowed at the maturity thereof or at the expiry of any
originally applicable grace period, or if any guarantee or indemnity or other like obligation in
respect of any indebtedness for Moneys Borrowed given by the Issuer, {where the Issuer is
STUF) the Guarantor or any Material Subsidiary shall not be paid when due and called upon
or at the expiry of any originally applicable grace period save in any such case where there is a
bona fide dispute as to whether payment or repayment is due, provided that no such event as
aforesaid shall constitute an event of default unless the Moneys Borrowed or other liability
relative thereto either alone or when aggregated with other Moneys Borrowed and/or other
liabilities relative to all (if any) other such events which shall have occurred shall amount to at
feast £10,000,000 (or its equivalent in any other currency or currencies at the date the same
become due and payable or such default occurs or such payment is not made, as the case may
be); or

(iv) if (a) an order is made or an effective resolution is passed for the appointment of an
administrator or for the winding-up of the Issuer, (where the Issuer is STUF) the Guarantor or
any Material Subsidiary (except, in the case of a Material Subsidiary, a winding-up for the
purposes of a reconstruction or amalgamation, the terms of which have previously been
approved in writing by the Trustee, ar a voluntary salvent winding-up in connection with the
transfer of all or the major part of the business, undertaking and assets of such Material
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{v)

(vi)

(vii)

(viii)

(ix)

Subsidiary to (where the Issuer is STUF) the Guarantor, the Issuer or another Subsidiary of
the Guarantor or (where the Issuer is Severn Trent) the Issuer or a Subsidiary of the Issuer
(not, in any case, being an Excluded Subsidiary)); or (b} an order is made in respect of Severn
Trent Water Limited pursuant to section 24 of the Water Industry Act 1991, or

If the Issuer, (where the issuer is STUF) the Guarantor or any Material Subsidiary stops or
threatens to stop payment generally or ceases or threatens 1o cease to carry on its business or a
substantial part of its business (except, in the case of a Material Subsidiary, a cessation or
threatened cessation for the purpose of a reconstruction or amalgamation on the terms of
which have previously been approved in writing by the Trustee, or in connection with the
transfer of all or the major part of the business, undertaking and assets of such Material
Subsidiary to (where the Issuer is STUF) the Guarantor, the Issuer or another Subsidiary of
the Guarantor or {where the Issuer is Severn Trent} the Issuer or a Subsidiary of the Issuer
{not, in any case, being an Excluded Subsidiary) or which is not material in the context of the
Group as a whole); or

if an encumbrancer takes possession or an administrative or other receiver or manager is
appointed of the whole or any material part of the undertaking or assets of the Issuer, (where
the Issuer is STUF)} the Guarantor or any Material Subsidiary {where, in the case of a Material
Subsidiary, such undertaking or assets or part thereof is or are material in the context of the
Group as a whole} or if a distress, execution or any similar proceeding is levied or enforced
upon or sued out against the whole or any material part of the property of the Issuer, (where
the Issuer is STUF) the Guarantor or any Material Subsidiary (where, in the case of a Material
Subsidiary, such property or part thereof is material in the context of the Group as a whole)
and in any such case is not removed, paid out or discharged within 21 days {or such longer
petiod as the Trustee may apprave); or

if the Issuer, (where the Issuer is STUF) the Guarantor or any Material Subsidiary is deemed
for the purpose of any law to be unable to pay its debts, or the value of the assets of the issuer,
(where the Issuer is STUF) the Guarantor or any Material Subsidiary falls to less than the
amount of its liabilities (taking into account for both these purposes its contingent and
prospective liabilities) or the Issuer, (where the Issuer is STUF) the Guarantor or any Material
Subsidiary otherwise becomes, or is determined by any competent court or other authority to
be, insolvent, or suspends making payments {whether of principal or interest) in respect of any
class of its debts or announces an intention to do so or a moratorium is declared in respect of
any of its indebtedness; or

if any kind of composition, scheme of arrangement, compromise or other similar arrangement
involving the Issuer, (where the Issuer is STUF) the Guarantor or any Material Subsidiary and
its creditors generally (or any class of such creditors) is entered into or made (except a
composition, scheme of arrangement, compromise or other similar arrangement for the
purpose of a reconstruction or amalgamation the terms of which have previously been
approved in writing by the Trustee); or

where the Issuer is STUF, the Guarantee ceases to be, or is claimed by the Guaranter not to be,
in full force and effect,

and, in the case of the happening of any of the Events of Default referred to in paragraphs (ii) above
and, in relation to a Material Subsidiary, (jii) to (viii) inclusive above, the same has been certified in
writing by the Trustee to the Issuer and (where the Issuer is STUF) the Guarantor to be in its
opinion materially prejudicial to the interests of the Noteholders.

The Trustee may at any time, at its discretion and without notice, take such proceedings against the lssuer
or (where the Issuer is STUF) the Guarantor as it may think fit to enforce the provisions of the Trust Deed,
the Notes, the Receipts and the Coupons, but it shall not be bound to take any such proceedings or any
other action in relation to the Trust Deed, the Notes or the Coupons unless (a) it shall have been so
directed by an Extraordinary Resolution of the Noteholders or so requested in writing by the holders of at
least one-quarter in nominal amount of the Notes then outstanding, and (b) it shall have been
indemnified and/or secured ta its satisfaction.

No Noteholder, Receiptholder or Couponholder shall be entitled to proceed directly against the |ssuer or
the Guarantor unless the Trustee, having become bound so to proceed, fails so to do within a reasonable
period and the failure shall be continuing.
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(b) Definitions
In these Terms and Conditions;

“Material Subsidiary”’ means any Subsidiary of, if the Issuer is Severn Trent, the Issuer or, if the
Issuer is STUF, the Guarantor (not being, in the latter case, STUF or, in either case, an Excluded
Subsidiary):

{a) whose profits on ordinary activities before tax or whose net assets (in each case consolidated
in respect of a Subsidiary which itself has Subsidiaries) and in each case attributable to
(where the Issuer is Severn Trent) the Issuer or {where the Issuer is STUF) the Guarantor, all
as shown in the latest audited accounts {consolidated or, as the case may be, unconsolidated)
of such Subsidiary represent 10 per cent. or more of:

{i) the profits on ordinary activities before tax or, as the case may be, net assets of {where
the Issuer is Severn Trent) the |ssuer or (where the Issuer is STUF) the Guarantor all as
shown in the latest audited accounts of (where the Issuer is Severn Trent) the Issuer or
{where the Issuer is STUF) the Guarantor; or

(ii) (if audited consolidated accounts of (where the Issuer is Severn Trent) the Issuer and its
Subsidiaries or (where the Issuer is STUF) the Guarantor and its Subsidiaries are
prepared) the consolidated profits on ordinary activities before tax or, as the case may
be, consolidated net assets (in each case attributable to the shareholders of (where the
Issuer is Severn Trent) the Issuer or (where the Issuer is STUF) the Guarantor) of {where
the Issuer is Severn Trent) the Issuer and its Subsidiaries or (where the Issuer is STUF)
the Guarantor and its Subsidiaries {other than, in any case, Excluded Subsidiaries) all as
shown in the latest audited consolidated accounts of (where the Issuer is Severn Trent)
the Issuer and its Subsidiaries or {(where the Issuer is STUF) the Guarantor and its
Subsidiaries; or

(b) to which is transferred all or substantially all of the business, undertaking or assets of a
Subsidiary which immediately prior to such transfer is a Material Subsidiary, whereupon the
transferor Subsidiary shall immediately cease to be a Material Subsidiary and the transferee
Subsidiary shall immediately become a Material Subsidiary but shall cease to be a Material
Subsidiary under this sub-paragraph (b) {but without prejudice to the provisions of sub-
paragraph (a) above) upon publication of its next audited accounts.

A report (whether or not addressed to the Trustee) by the Auditors {as defined in the Trust Deed)
that in their opinion a Subsidiary is or is not or was or was not at any particular time or throughout
any particular period a Material Subsidiary shall, in the absence of manifest error, be conclusive and
binding on all parties. The Trust Deed provides that the Trustee may rely on certificates or reports
from the Auditors in accordance with the provisions of the Trust Deed whether or not any such
certificate or report or any engagement letter or other document entered into by the Trustee and the
Auditors in connection therewith contains any limit on the liability of the Auditors; and

“Moneys Borrowed” means: (a) borrowed moneys; (b) liabilities under any bond, note, bill,
debenture, loan stock or other security not for the time being beneficially owned by any member of
the Group, in each case issued (i) as consideration for assets or services (but excluding such
liabilities incurred in relation to the acquisition of assets or services in the ordinary course of trading)
or (ii) for cash; and (c) liabilities under acceptance credit faculltles but shali not in the case of (a)},
(b) or (¢} include Project Finance Indebtedness.

10. Replacement of Notes, Receipts, Coupons and Talons

Should any Note, Receipt, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed, it may be
replaced at the specified office of the Agent upon payment by the claimant of such costs and expenses as
may be incurred in connection therewith and on such terms as to evidence and indemnity as the Issuer
may reasonably require. Mutilated or defaced Notes, Receipts, Coupons or Talons must be surrendered
before replacements will be issued.

11. Paying Agents
The names of the initial Paying Agents and their initial specified offices are set out below.
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The Issuer is entitled, with the prior written approval of the Trustee, to vary or terminate the appointment
of any Paying Agent and/or appoint additional or other Paying Agents and/or approve any change in the
specified office through which any Paying Agent acts, provided that:

(a) there will at all times be an Agent; and

(b) so long as the Notes are listed on any stock exchange or admitted to listing by ény other relevant
authority, there will at all times be a Paying Agent with a specified office in such place as may be
required by the rules and regulations of the relevant stock exchange or other relevant authority; and

(c) there will at all times be a Paying Agent in a Member State of the European Union approved by the
Trustee that is not obliged to withhold or deduct tax pursuant to any law implementing or
complying with, or introduced in order to conform to, European Council Directive 2003/48/EC on
the taxation of savings income.

In addition, the issuer shall forthwith appoint a Paying Agent having a specified office in New York City
in the circumstances described in Condition 5(d). Any variation, termination, appointment or change
shall only take effect (other than in the case of insolvency, when it shall be of immediate effect) after not
less than 30 nor more than 45 days’ prior notice thereof shall have been given to the Noteholders in
accordance with Condition 13.

In acting under the Agency Agreement, the Paying Agents act solely as agents of the Issuer and the
Guarantor and, in certain circumstances described therein, the Trustee and do not assume any cbligation
ta, or relationship of agency or trust with, any Noteholders, Receiptholders or Couponholders. The
Agency Agreement contains provisions permitting any entity into which any Paying Agent is merged or
converted or with which it is consolidated or to which it transfers all or substantially all of its assets to
become the successor Paying Agent,

12. Exchange of Talons

On and after the Interest Payment Date on which the final Coupon comprised in any Coupon sheet
matures, the Talon (if any) forming part of such Coupon sheet may be surrendered at the specified office
of the Agent or any other Paying Agent in exchange for a further Coupon sheet including (if such further
Coupon sheet does not include Coupons to (and including) the final date for the payment of interest due
in respect of the Note to which it appertains) a further Talon, subject to the provisions of Condition 8.

13. Notices

All notices regarding the Notes or Coupons will be deemed to be validly given if published in a leading
English language daily newspaper of general circulation in London. it is expected that such publication
will be made in the Financial Times in London. The Issuer shall also ensure that notices are duly published
in a manner which complies with the rules and regulations of any stock exchange or other relevant
authority on which the Notes are for the time being listed or by which they have been admitted to trading.
Any such notice will be deemed to have been given on the date of the first publication ar, where required
to be published in more than one newspaper, on the date of the first publication in all required
newspapers. If publication as aforesaid is not practicable, notice shall be given in such other manner and
shall be deemed to have been given on such date as the Issuer, the Trustee and the Agent agree.

Until such time as any definitive Notes are issued, there may, so long as any Global Notes representing
the Notes are held in their entirety on behalf of Euroclear and/or Clearstream, Luxembourg, be substituted
for such publication in such newspaper(s) the delivery of the relevant notice to Euroclear and/or
Clearstream, Luxembourg for communication by them to the holders of the Notes and, in addition, for so
long as any Notes are listed on a stock exchange or admitted to trading by any other relevant authority
and the rules of that stock exchange or, as the case may be, other relevant authority so require, such
notice will be published in a daily newspaper of general circulation in the place or places required by that
stock exchange or, as the case may be, other relevant autharity. Any such notice shall be deemed to have
been given to the holders of the Notes on the seventh day after the day on which the said notice was
given to Euroclear and/or Clearstream, Luxembourg.

Notices to be given by any Noteholder shall be in writing and given by lodging the same, together (in the
case of any Note in definitive form) with the relative Note or Notes, with the Agent. Whilst any of the
Notes is represented by a Global Note, such notice may be given by any holder of a Note to the Agent
through Euroclear and/or Clearstream, Luxembourg, as the case may be, in such manner as the Agent
and Euroclear and/or Clearstream, Luxembourg, as the case may be, may approve for this purpose.
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14. Meetings of Noteholders, Modification and Waiver

The Trust Deed contains provisions for convening meetings of the Noteholders to consider any matter
affecting their interests, including the sanctioning by Extracrdinary Resolution of a modification of the
Notes, these Terms and Conditions, the Receipts, the Coupons or any of the provisions of the Trust Deed.
Such a meeting may be convened by the Issuer or the Trustee and shall be convened by the Issuer or
{where the Issuer is STUF) the Guarantor at the request of Noteholders holding not less than five per
gent, in nominal amount of the Notes for the time being remaining outstanding. The quorum at any such
meeting for passing an Extraordinary Resolution is one or more persons holding or representing more
than 50 per cent. in nominal amount of the Notes for the time being outstanding, or at any adjourned
meeting one or more persons being or representing Noteholders whatever the nominal amount of the
Notes so held or represented, except that at any meeting the business of which includes the modification
of certain provisions of the Notes, these Terms and Conditions, the Receipts, the Coupons and the Trust
Deed (including, as set out therein, modifying the date of maturity of the Notes or any date for payment of
interest thereon, reducing or cancelling the amount of principal or the rate of interest payable in respect of
the Notes or altering the currency of payment of the Notes, the Receipts or the Coupons), the quorum
shall be one or more persons holding or representing not less than three-quarters in nominal amount of
the Notes for the time being outstanding, or at any adjourned such meeting one or more persons holding
or representing not less than one-quarter in nominal amount of the Notes for the time being outstanding.
An Extraordinary Resolution passed at any meeting of the Noteholders shall be binding on all the
Noteholders, whether or not they are present at the meeting, and on all Receiptholders and
Couponholders.

The Trustee may agree, without the consent of the Noteholders, Receiptholders or Coupanholders, to:

(a) any modification of the Notes or these Terms and Conditions, the Receipts, the Coupons or the
Trust Deed which is not in the opinion of the Trustee materially prejudicial to the interests of the
MNoteholders; or

(b) any modification of the Notes or these Terms and Conditions, the Receipts, the Coupons or the
Trust Deed which is of a formal, minor or technical nature or is made to correct a manifest error or an
error which is, in the opinion of the Trustee, proven.

The Trustee may also agree, without the consent of the Noteholders, Receipthaolders or Couponholders,
to the waiver or authorisation of any breach or proposed breach of, any of these Terms and Conditions or
any of the provisions of the Trust Deed, or determine, without any such consent as aforesaid, that any
Event of Default or Potential Event of Default (as defined in the Trust Deed) shall not be treated as such,
which in any such case is not, in the opinion of the Trustee, materially prejudicial to the interests of the
Noteholders.

In connection with the exercise by it of any of its trusts, powers, authorities and discretions (including,
without limitation, any modification, waiver, authorisation, determination or substitution under
Condition 17), the Trustee shall have regard to the general interests of the Noteholders as a class but shall
not have regard to any interests arising from circumstances particular to individual Noteholders,
Receiptholders or Couponholders (whatever their number) and, in particular but without limitation, shall
not have regard to the consequences of any such exercise for individual Noteholders, Receiptholders or
Couponholders {whatever their number) resulting from their being for any purpose domiciled or resident
in, or otherwise connected with, or subject to the jurisdiction of, any particular territory or any political
sub-division thereof and the Trustee shall not be entitled to require, nor shall any Noteholder,
Receiptholder or Couponholder be entitled to claim, from the Issuer, the Guarantor, the Trustee or any
other person any indemnification or payment in respect of any tax consequence of any such exercise
upon individual Noteholders, Receiptholders or Couponholders except to the extent already provided for
in Condition 7 and/or any undertaking given in addition to, or in substitution for, Condition 7 pursuant to
the Trust Deed.

Any such modification, waiver, autharisation, determination or substitution under Condition 17 shall be
binding on the Noteholders, the Receiptholders and the Couponholders and, unless the Trustee
otherwise agrees, any such maodification or substitution shall be notified to the Noteholders in
accordance with Condition 13 as soon as practicable thereafter.

15. Further Issues

The Issuer shall be at liberty from time to time without the consent of the Noteholders, the Receiptholders
or the Couponholders to create and issue further notes having terms and conditions the same as the

49




Nates or the same in all respects save for the amount and date of the first payment of interest thereon and
so that the same shall be consolidated and form a single Series with the outstanding Notes. The Trust
Deed contains provisions for convening a single meeting of the Noteholders and the holders of notes of
other Series in certain circumstances where the Trustee so decides.

16. Contracts (Rights of Third Parties) Act 1999

No rights are conferred on any person by virtue of the Contracts (Rights of Third Parties} Act 1999 to
enforce any term of this Note, but this does not affect any right or remedy of any person which exists or is
available apart from that Act.

17. Substitution

The Trustee may agree, without the consent of the Noteholders, Receiptholders or Couponholders, to the
substitution at any time or times of:

(a) where the issuer is STUF (i} the Guarantor or (ii) any successor company (as defined in the Trust
Deed) of the Issuer or the Guarantor or (iii) any other Subsidiary (other than an Excluded
Subsidiary) of the Guarantor or any such successor company or (iv) any holding company of the
Guarantor or any such successor company; and

(b} where the Issuer is Severn Trent (i) any successor company of the Issuer or (ii} any Subsidiary
(other than an Excluded Subsidiary) of the Issuer or any such successor company or (i) any
holding company of the Issuer or any such successor company.

as the principal debtor under the Trust Deed and the Notss. Such agreement shall also be subject to the
relevant provisions of the Trust Deed, including the Trustee being satisfied that the interests of the
Noteholders will not be materially prejudiced thereby and (except, where the lssuer is STUF, where the
Guarantor or any such successor company of the Guarantor is the new principal debtor and, where the
Issuer is Severn Trent, where the Issuer or any such successor company of the Issuer is the new principal
debtor) the irrevocable and unconditional guarantee in respect of the Notes by, where the Issuer is STUF,
the Guarantor or any such successor company of the Guarantor or, where the Issuer is Severn Trent, the
Issuer or any such successor company of the Issuer.

Where the Issuer is STUF, the Trustee may also agree, without the consent of the Noteholders, the
Receiptholders or the Couponholders, to the substitution at any time or times of (i) any successor
company of the Guarantor or (ii) a Subsidiary (other than an Excluded Subsidiary) of the Guarantor
acceptable to the Trustee as the guarantor under the Trust Deed and of the Notes, in each case in place of
the Guarantor. Such agreement shall be subject to the relevant provisions of the Trust Deed, including the
Trustee being satisfied that the interests of the Noteholders will not be materially prejudiced thereby and
such successor company or Subsidiary having the benefit of the Appointment held by the Guarantor.

in the case of any proposed substitution, the Trustee may agree, without the consent of the Noteholders,
the Receiptholders or the Couponholders, to a change of the law governing the Notes, the Receipts, the
Coupons and/or the Trust Deed provided that such change would not, in the opinion of the Trustee, be
materially prejudicial to the interests of the Noteholders.

18. Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility, including provisions relieving it from taking proceedings to enforce repayment unless
indemnified to its satisfaction.

The Trust Deed also contains provisions pursuant to which the Trustee is entitled, /nter alia, (i) to enter
into business transactions with the Issuer and/or the Guarantor and/or any of the Issuer's or the
Guarantor's other Subsidiaries and to act as trustee for the holders of any other securities issued or
guaranteed by, or relating to, the Issuer and/or the Guarantor and/or any of the Issuer’s or the Guarantor's
other Subsidiaries, (ii) to exercise and enforce its rights, comply with its obligations and perform its duties
under or in relation to any such transactions or, as the case may be, any such trusteeship without regard
to the interests of, or consequences for, the Noteholders, the Receiptholders or the Couponholders, and
(iii) to retain and not be liable to account for any profit made or any other amount or benefit received
thereby or in connection therewith,
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19. Governing Law

The Trust Deed, the Notes, the Receipts and the Coupons are governed by, and shall be construed in
accordance with, English law.
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USE OF PROCEEDS

The net proceeds from each issue of Notes will be applied by the Group (as defined in the "Terms and
Conditions of the Notes™) for its general corporate purposes. If, in respect of any particular issue of Notes
which are derivative securities for the purposes of Article 15 of Commission Regulation No 809/2004
implementing the Prospective Directive, there is a particular identified use of proceeds, this will be stated
in the applicable Final Terms.
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DESCRIPTION OF SEVERN TRENT PLC

Severn Trent Plc ("Severn Trent”) was incorporated as a public limited company with limited liability in
Engiand and Wales on 1 April 1989 under the Companies Act 1985 with registered number 2366619, It
is the ultimate holding company of Severn Trent Water Limited ("STWL") and the ultimate holding
company of Severn Trent Utilities Finance Plc {"STUF"). Severn Trent is the holding company of the
Severn Trent group of companies (comprising Severn Trent and its subsidiaries) (the "Group™} and its
ordinary shares are listed on the Official List of the UK Listing Authority and admitted to trading on
London Stock Exchange plc’s main market,

Severn Trent was listed on the London Stock Exchange in December 1989, along with nine other water
and sewerage companies, as part of the United Kingdom (“UK™) government’s privatisation programme.
Severn Trent provides water and waste water services in Central England and parts of Wales through its
wholly owned subsidiary, STWL, Since privatisation, Severn Trent diversified its business to offer waste
management services and the provision of environmental products and services. In June 2006, the Board
of Directors of Severn Trent announced its intention to restructure the Group and focus on water. The
demerger of Biffa plc was completed on 9 October 2007 (resulting in the payment of a special dividend
to Severn Trent's shareholders of £5675 million in October 2006), the sale of Severn Trent Property
Limited was completed on 6 November 2006 and the sale of Severn Trent's US Laboratories business
was completed on 29 December 2006. See page 4 of Severn Trent's Annual Report and Accounts 2007
for further details.

The Group now comprises two main business divisions: (i) the regulated water utility, STWL (see
"Description of Severn Trent Water Limited”); and (ii) Water Technologies and Services. Details of the
principal operating subsidiaries within each of these business divisions are set out at Note 41 on page 88
of the Annual Report and Accounts 2007. It should be noted that the Group’s businesses outside the
regulated water utility are, as a whole, inherently more exposed to the economic cycle than STWL.

Water Technologies and Services ("“"WTS")
WTS comprises three main sub-divisions: Water Purification, Operating Services and Analytical Services.
WTS operates at the forefront of new water technology, WTS is a significant market player in its chosen

markets of disinfection, filtration, arsenic removal, and in the UK environmental testing services. WTS is
also a leading provider of contract operating services for water and waste water plants.

Other Businesses of Severn Trent

Derwent Insurance, based in Gibraltar, is the Group's captive insurer providing certain insurance cover to
some of the companies in the Group.

Directors of Severn Trent

During 2006/7 and as part of the Group’s strategy of focusing on water, all the current executive and
non-executive directors of Severn Trent were appointed to identical positions in Severn Trent Water
Limited. Since March 20086, the Boards of Directors of Severn Trent and Severn Trent Water Limited are
identical. '
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The Directors of Severn Trent, their functions within Severn Trent and the Group and their principal

activities outside the Group where these are significant with respect to the Group are as follows:

Function within
Name Severn Trent

Other functions within the Group and
principal activities outside the Group

Bernard Bulkin®®*  Non-Executive Director

Richard Davey>*®  Non-Executive Director

SirJohn Egan2'4'5 Non-Executive Chairman
Martin Houston*®  Non-Executive Director

Colin Matthews'2  Group Chief Executive

Michael McKeon' Group Finance Director
John Smith®4 Non-Executive Director
Tony Wray' 2 Executive Director

Denates member of Executive Committee.

Denotes member of Corporate Responsibility Committee.
Denotes member of Audit Committee.

Denotes member of Nominations Committee.

Denotes member of Remuneration Committee.

[+

Chairman, AEA Technology Plc

Chairman, Chemrec AB (Sweden)

Non-Executive Director, Accelergy Corporation
(California)

Venture Partner, Vantage Point

Commissioner, UK Sustainable Development
Commission

Non-Executive Chairman, London Capitat Holdings
plc

Non-Executive Director, Amlin Ple

Non-Executive Director, Yorkshire Building Society
Director, Warwick Castle Pan Trust Ltd;

Chancellor, Coventry University;

Deputy Lieutenant of the County of Warwickshire
Executive Vice President and Managing Director of
BG Group’s North American, Caribbean and Global
Liquified Natural Gas business

Non-Executive Director of Mondi Ltd and Mondi
plc

Chief Executive Officer, BBC Worldwide
Director, Severn Trent Utilities Finance Plc

The business address of each of the Directors above is 2297 Coventry Road, Birmingham B26 3PU (the
registered and head office of Severn Trent). The telephone number of Severn Trent's registered office is
+44 (0)121 722 4000.

There are no potential conflicts of interest between any duties to Severn Trent or STWL of the Directors of

Severn Trent and STWL and their private interests and or other duties.
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DESCRIPTION OF SEVERN TRENT UTILITIES FINANCE PLC

Severn Trent Utilities Finance Plc {("STUF") was incorporated under the name Severn Trent Water
Utilities Finance Plc as a public limited company with limited liability in England and Wales on 25 March
1994 under the Companies Act 1985 with registered number 2914860. The company changed its name
to Severn Trent Utilities Finance Plc with effect from 20 June 2007. STUF is a wholly owned subsidiary
of STWL. The ultimate holding company of both STUF and STWL is Severn Trent Plc,

As at the date of this Prospectus, the authorised share capital of STUF is £50,000 divided into 50,000
ordinary shares of £1, each of which has been issued and fully paid.

STUF was incorporated for the purpose of arranging finance for STWL and its subsidiaries by the issuing
of bonds and on-lending the proceeds of any such issue to STWL and its subsidiaries. STUF has no
subsidiaries.

Directors of STUF

The Directors of STUF, their functions within STUF and the Group and their principal activities outside
the Group where these are significant with respect to the Group are as follows:

Function within Other functions within the Group and principal
Name STUF activities outside the Group
Tom Jack Director Group Treasurer, Severn Trent Plc
Robert McPheely Director Group Financial Controller
Kerry Porritt Director and Company Deputy Group Secretary
Secretary
Paul Senior Director Group Tax Manager
Tony Wray Director Executive Director, Severn Trent Plc and Managing

Director, Severn Trent Water Ltd

The business address of each of the above is 2297 Coventry Road, Birmingham B26 3PU (the registered
and head office of STUF). The telephone number of STUF's registered office is +44 (0)121 722 4000.

There are no potential conflicts of interest between any duties to STUF of the Directors of STUF and their
private interests and or other duties.
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DESCRIPTION OF SEVERN TRENT WATER LIMITED

Severn Trent Water Limited ("STWL""}, was incorporated on 1 Aprit 1989 with limited liability in England
and Wales under the Companies Act 1985 with registered number 2366686. It was established for the
purpose of assuming the business carried on by the Severn Trent Water Authority prior to the privatisation
of the water industry in England and Wales. lts principal business is the provision of water supply and
sewerage services. STWL is regulated under the Water Industry Act 1991. STWL is the wholly-owned
principal operating subsidiary of Severn Trent Plc. STUF is also a wholly owned subsidiary of STWL.

Region

STWL is one of the larger UK water and sewerage companies {each a "WASC") in terms of area and
turnover. Its appointed region broadly covers the catchment areas for the Rivers Severn and Trent and
their tributaries and stretches from the Bristo} Channel to the Humber estuary and from mid-Wales to the
East Midlands. This region includes the cities of Birmingham, Coventry, Derby, Leicester, Nottingham,
Stoke-on-Trent, Worcester and Gloucester and covers some 21,600 square kilometres. STWL provides
wastewater services to over eight million people and water services to approximately seven million
people. [n the year ended 31 March 2007 STWL supplied an average of 1.6 billion litres of water per day
to 3.2 million properties. South Staffardshire Water Plc supplies the rest of the region's water
requirements.

Investment Programme

The water business is a capital-intensive industry and, in common with other WASCs, STWL undertook a
substantial investment programme for the period 2000-2005. From privatisation in 1989 to the end of the
financial year ended 31 March 2005, STWL invested approximately £6.7 billion to meet EU Directives,
the requirements of Ofwat, the Drinking Water Inspectorate and the Environment Agency (“EA™), all of
which require STWL to maintain and improve the security and quality of its water and sewerage services.

Regulatory Environment

STWL holds an appointment (the “Appointment”) granted by the Secretary of State for the Environment,
Food & Rural Affairs (the "Secretary of State”) as a water and sewerage undertaker pursuant to the Water
Act 1989 (now the Water Industry Act 1991). Appointed undertakers must hold a licence and 25 years
notice must be given to terminate the licence {although it may be terminated or transferred prior to the
end of such period in certain circumstances which are specified in the Water Industry Act 1991 or in the
Appointment),

The Secretary of State, Qfwat and the EA constitute the principal regulators of the industry. The Water
Industry Act 1991 requires Ofwat and the Secretary of State to exercise and perform their statutory
powers and duties in a manner each considers best calculated to secure, inter afia, that undertakers can
finance the proper carrying out of their functions and that, at the same time but subject thereto, to ensure
that the interests of customers are protected as regards the fixing and recovery by undertakers of water
and drainage charges. Pollution control, water resources management, fisheries management, flood
protection and alleviation, and land drainage all fall within the scope of the EA’s statutory responsibility.

As a water undertaker, STWL is required to comply with drinking water standards specified in regulations
issued by the Secretary of State in respect of a number of substances. Where non-compliance by STWL
with such regulations has been material, the Secretary of State has accepted undertakings by STWL to
secure or facilitate compliance with such regulations.

As a sewerage undertaker, STWL is required to obtain consents from the EA for discharges of polluting
substances into controlled waters from various sources {such as sewage treatment works).

Economic Regulation

STWL is currently allowed to increase the average of its principal charges by the percentage change in
the Retail Prices Index {"RPI”) plus an adjustment factor {"K'). STWL estimates that, during the current
financial year, some 94 per cent. of STWL's turnover will be within the K price limitation formula and
some 6 per cent. will, or could in certain circumstances, be otherwise regulated. The adjustment factor K
may be reviewed or adjusted by Ofwat at any time.

Under the terms of the Appointment, Ofwat is required to review STWL's price limits every five years. The
price limits were last reviewed and reset during 2004, There are licence provisions for changes between
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price reviews under certain circumstances. Such circumstances include changes in drinking water and
environmental obligations, failure to take action to deliver required outputs, and changes in costs relating
to issues specified at the time of the price review, which currently are:

. the number of meter optants;

. bad debt and debt management;

. charges for abstractions and discharges to controlled waters;

' charges {or lane rental/traffic management; and

) changes in the taxation of infrastructure expenditure arising from the introduction of IFRS.

It is open to Ofwat to propose licence changes to modify charges at any time. As with any licence
changes, STWL can appeal to the Competition Commission against any charges limits which are set.

For the 2004 price review, STWL submitted a business plan (the “Business Plan”} to Ofwat in April
2004, setting out proposed outputs, activities and price limits for 2005/06 to 2009/10. Prices were set for
the five year period beginning 1 April 2005 and ending 31 March 2010 and the adjustment factor K"
was set at the levels set out below:

2006/2006. . ... ... ... +11.8%
2006/2007 . . . ... ... L +4.8%
2007/2008. .. ... ... ... L. +2.0%
2008/2009. . ... ... L +1.7%
2009/2040. . ... ..o +2.3%

Following an assessment by the STWL Board of the actual revenues achieved in 2004/05, which were
materially higher than those assumed in the Business Plan, STWL abated its K" factor for 2006/07 by
0.65 per cent. The actual price increase for 2006/07 (pre-RPI) was therefore 4,15 per cent.

As part of the 2004 review of price limits, STWL is required to deliver a programme of water quality and
environmental improvements and to maintain or improve services to customers. This programme will
provide for:

] maintenance to continue to provide a safe, reliable water supply to customers and effective
treatment and disposal of sewage;

. increased activity to maintain its pipes and sewage treatment works;

. meeting the demands of new and existing customers for a reliable water supply and sewerage
service;

. installing 110,000 optional meters by 2009-10;
. delivering required drinking water and environmental quality improvements, including:

o 38 improvements to discharges affecting waters newly designated under the Freshwater Fish
Directive;

o] improvements at Minwaorth sewage treatment works, to further improve the quality of the
River Tame;

o phosphorus removal at 21 sewage treatment works required by the Urban Waste Water
Treatment Directive; and

o  39improvements at water treatment works including the removal of nitrates;
. improved pressure of water supply to 19,000 customers by separating shared supply pipes;
. reduced hardness of the water supplied from four treatment works affecting 21,000 customers;
. improved taste and odour of drinking water from three treatment works; and

. resolving or mitigating all problems identified by STWL in respect of overloaded sewers causing
flooding inside people’s properties.

The 2004 review assumed a capital programme of £2.2 billion (2002/03 prices) over the five year period
ending 31 March 2010 although STWL is not obliged to spend this amount, providing required outputs
are delivered.
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Ofwat also assumed for the purposes of the 2004 review that the following efficiency improvements
could be achieved from 2005 to 2010:

. annual operating expenditure efficiency improvements of 0.6 per cent. (water) and 0.8 per cent.
(sewerage);

. capital maintenance efficiency improvements of 5.3 per cent. (water) and 5.2 per cent. (sewerage);
and

™ capital enhancement efficiency improvements of 8.5 per cent. {water) and 5.1 per cent. (sewerage);

These assumptions were below the average for the industry.

Special Administration Regime

The Water Industry Act 1991 contains provisions enabling the Secretary of State or Ofwat to secure the
general continuity of water supply and sewerage services in England and Wales through the appointment
of a special administrator, who would have extensive functions similar to those of an administrator under
the Insolvency Act 1986, but with certain important differences. The person appointed as a special
administrator would be appointed only for the purposes of transferring as a going concern to one or more
different water undertakers or, as the case may be, sewerage undertakers so much of the business of the
WASC as was necessary for the proper carrying out of its functions.

If a special administration order were made in respect of STWL, it would be for the special administrator
to agree the terms of the transfer of all or any of the business of STWL on behalf of STWL, subject to the
provisions of the Water Industry Act 1991. Until another company has been appointed as an undertaker
in its place and its appointment as a water undertaker or sewerage undertaker is terminated, a WASC may
not be wound-up, nor may an administrator under the Insolvency Act 1986 be appointed in respect of it,

During the period of a special administration order, 3 WASC is managed in such a way as to achieve the
purposes of such order and in a manner that seeks to protect the respective interests of members and
creditors of the WASC. However, the effect of other provisions of the Water Industry Act 1991 is
ultimately to subordinate members’ and creditors’ rights in favour of the purposes of the special
administration order.

Water Act 2003

The Water Act tightens the regulatory framework applying to WASCs and gives Ofwat the power to
impose financial penalties on a WASC which contravenes any condition of its appointment or fails to
meet prescribed performance standards under the Water Industry Act 1991,

The Water Act also provides for competition through new entrants. Prospective suppliers can either apply
for:

* a “retail” water supply licence, which entitles the licensee to purchase water from a water
undertaker and to retail it to an eligible customer; or

. a "combined” water supply licence which enables the licensee to input water into a water
undertaker's public supply system and to retail it to an eligible customer,

An eligible customer is defined as one whose premises are non-household and whose annual
consumption at each relevant set of premises is likely to be not less than the defined eligibility threshold,
currently set at 50 megalitres. Nationally there are approximately 2,200 eligible customers.

Directors of the Guarantor
Please refer to page 54, “'Directors of Severn Trent”.
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TAXATION

United Kingdom Taxation

The comments below are based on current United Kingdom law and HM Revenue and Customs practice
and describe certain United Kingdom taxation implications of acquiring, holding, or disposing of Notes,
The comments apply only to persons who are the beneficial owners of Notes and some aspects do not
apply to certain classes of person (such as dealers and persons connected with the relevant Issuer for any
tax purpose) to whom special rules may apply. The comments below are of a general nature only and the
tax treatment for holders of the Notes may, depending upon the terms of the relevant tranche of Notes,
differ from that below. Prospective holders of Notes who are in any doubt as to their tax position or who
may be subject to tax in a jurisdiction ather than the United Kingdom are strongly advised to consult their
own professional advisers.

Interest on the Notes

1.

Payment of Interest on the Notes

Payments of interest on the Notes may be made without deduction of or withholding on account of
United Kingdom income tax provided that the Notes continue to be listed on a “recognised stock
exchange” within the meaning of section 1005 of the Income Tax Act 2007 (the “ITA") (the
London Stock Exchange is a recognised stock exchange for these purposes). Securities will be
treated as listed on the London Stock Exchange if they are included in the Official List {within the
meaning of and in accordance with the provisions of Part 6 of the Financia! Services and Markets
Act 2000) and admitted to trading on the London Stock Exchange. Provided, therefore, that the
Notes are and remain so listed, interest on the Notes will be payable without withholding or
deduction on account of United Kingdom tax.

interest on the Notes may also be paid without withholding or deduction on account of United
Kingdom tax where interest on the Notes is paid by a company and, at the time the payment is
made, the Issuer reasonably believes (and any person by or through whom interest on the Notes is
paid reasonably believes) that the beneficial owner is within the charge to United Kingdom
corporation tax as regards the payment of interest; provided that HM Revenue and Customs has not
given a direction (in circumstances where it has reasonable grounds to believe that the above
exemption is not available in respect of such payment of interest at the time the payment is made)
that the interest should be paid under deduction of tax.

Interest on the Notes may also be paid without withholding or deduction on account of United
Kingdom income tax where the maturity of the Notes is less than 365 days.

In other cases, income tax at the savings rate (currently 20 per cent.) must generally be withheld
from payments of interest on the Notes. This withholding obligation is subject to any direction to
the contrary by HM Revenue and Customs under an applicable double taxation treaty.

Noteholders may wish to note that in certain circumstances HM Revenue and Customs has power
to obtain information {including the name and address of the beneficial owner of the interest) from
any person in the United Kingdom who either pays or credits interest to, or receives interest for the
benefit of, a Noteholder. HM Revenue and Customs also has power, in certain circumstances, to
obtain information from any person in the United Kingdom (including any United Kingdorn based
paying agent) who pays amounts payable on redemption of Notes which are deeply discounted
securities for the purposes of the Income Tax (Trading and Other Income) Act 2005 to, or receives
such amounts for the benefit of, another person althocugh HM Revenue and Customs published
practice indicates that it will not exercise its power to require this information in respect of amounts
payable on the redemption of deeply discounted securities where such amounts are paid on or
before 5 April 2008. Any information may, in certain circumstances, be exchanged by HM Revenue
and Customs with the tax authorities of other jurisdictions in which the Noteholder is resident for
tax purposes. Such information may include the name and address of the beneficial owner of the
amount payable on redemption.

Payments by Guarantor

If the Guarantor makes any payments in respect of interest on the Notes (or in respect of other
amounts due under the Notes other than the repayment of amounts subscribed for the Notes) such
payments may be subject to withholding on account of United Kingdom tax, subject to such relief
as may be available under the provisions of any applicable double taxation treaty. Such payments
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by the Guarantor may not be eligible for the exemptions from the obligation to withhold tax
described in 1 above,

Direct Assessment

Interest on the Notes constitutes United Kingdom source income for tax purposes and, as such, may be
subject to income tax by direct assessment even where paid without withholding.

However, interest with a United Kingdom source will not be chargeable to United Kingdom tax by direct
assessment or, if tax has been withheld or deducted, to further United Kingdom tax in the hands of a
Noteholder (other than certain trustees) who is not resident for tax purposes in the United Kingdom at all
relevant times unless that Noteholder carries on a trade, profession or vocation in the United Kingdom
through a United Kingdom branch, agency or permanent establishment in connection with which the
interest is received or to which the Notes are attributable. There are exemptions for interest received by
certain categaries of agent (such as some brokers and investment managers). The provisions of an
applicable double taxation treaty may also be relevant for such Noteholders.

United Kingdom Corporation Tax Payers

In general, Noteholders within the charge to UK corporation tax will be charged to tax on all returns,
profits or gains on, and fluctuations in value of, the Notes (whether attributable to currency fluctuations
or otherwise) broadly in accordance with their statutory accounting treatment. Such Noteholders will
generally be charged to tax in each accounting period by reference to interest (and discount and
premium) which, in accordance with generally accepted accounting practice, is applicable to that period.
Such Noteholders will also be obliged to bring into account as income, profits and losses caused by
movements in the currency in which the Notes are denominated against the currency in which, in
accordance with generally accepted accounting practice, the Noteholder accounts for the Notes.

Other United Kingdom Tax Payers

Taxation of Chargeable Gains

Individual holders of Notes may be subject to United Kingdom taxation on capital gains on a disposal or
redemption of Notes if they are resident or ordinarily resident in the United Kingdom or if they carry on a
trade in the United Kingdom through a branch or agency to which the Notes are attributable. For
individual holders, the exemption from United Kingdom taxation on capital gains for “qualifying
corporate bonds” under Section 115 of the Taxation of Chargeable Gains Act 1992 will apply to the
Notes if they, inter alia, represent and have at all times represented a “normal commercial loan™ for the
purposes of that exemption, are denominated in Sterling and in respect of which no provision is made for
conversion into, or redemption in, a currency other than Sterling. Any Notes constituting “deeply
discounted securities” {as mentioned helow) will be treated as "qualifying corporate bonds”, Where
Notes are “"qualifying corporate bonds”, no chargeable gain and no allowable loss will arise on a disposal
of such Notes.

Accrued Income Scheme

The provisions of the accrued income scheme as set out in Chapter 2 of Part 12 of the ITA (the
“Scheme”) may apply to individuals transferring Notes which bear interest or to individuals to whom
such Notes are transferred. On a transfer of securities with accrued interest the Scheme usually applies to
deem the transferor to receive an amount of income equal to the accrued interest and to deem the
transferee to obtain an equivalent credit to set off against the deemed or actual interest he subsequently
receives. However, where a Note constitutes a variable rate security for the purposes of the Scheme, the
amount of accrued income deemed to be received by a holder of such a Note upon transfer will be such
amount as HM Revenue and Customs decides is just and reasonable and the transferee will not generally
be entitled to any credit under the Scheme to set against any actual or deemed interest that he receives or
is deemed to receive. Generally, persons who are neither resident nor ordinarily resident in the
United Kingdom and who do not carry on a trade in the United Kingdom through a branch or agency to
which the Notes are attributable will not be subject to the provisions of these rules.

Taxation of discount and premium

Where Notes are issued at an issue price of less than 100 per cent. of their principal amount, any
payments in respect of the accrued discount will not be made subject to any withholding or deduction on
account of United Kingdom income tax as long as they do not canstitute payments in respect of interest.
Such notes may constitute “deeply discounted securities” for the purposes of Chapter 8 of Part 4 of the
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Income Tax (Trading and Other Income)} Act 2005. If that was the case, any gain realised on redemption
or transfer of the Notes by a Natehaolder who is within the charge to United Kingdom income tax in
respect of the Notes would generally be taxable as income but such Noteholder would not be able to
claim relief from income tax in respect of costs incurred on the acquisition, transfer or redemption, or
losses incurred on the transfer or redemption, of the Notes.

Where Notes are issued with a redemption premium, as opposed to being issued at a discount, then any
such element of premium may constitute a payment of interest and, if so, the provisions described above
relevant to interest will apply. If the premium does not constitute a payment of interest then such notes
may constitute “deeply discounted securities” (as mentioned above).

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income, Member States are required
to provide to the tax authorities of another Member State details of payments of interest (or similar
income) paid by a person within its jurisdiction to an individual resident in that other Member State.
However, for a transitional period, Belgium, Luxembourg and Austria are instead required {unless during
that period they elect otherwise) to operate a withholding system in relation to such payments (the
ending of such transitional period being dependent upon the conclusion of certain other agreements
relating to information exchange with certain other countries). A number of non-EU countries and
territories including Switzerland have adopted similar measures (a withholding system in the case of
Switzerland),
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SUBSCRIPTION AND SALE

The Dealers have, in an amended and restated programme agreement (the “"Programme Agreement”)
dated 3 August 2007 agreed with the Issuers and the Guarantor a basis upon which they ar any of them
may from time to time agree to purchase Notes. Any such agreement will extend to those matters stated
under “Form of the Notes” and “"Terms and Conditions of the Notes”. In the Programme Agreement, the
Issuers (failing which, the Guarantor) have agreed to reimburse the Dealers for certain of their expenses
in connection with the establishment and any future update of the Programme and the issue of Notes
under the Programme and to indemnify the Dealers against certain liabilities incurred by them in
connection therewith.

United States

The Notes have not been and wili not be registered under the Securities Act and may not be offered or
sold within the United States or to, or for the account or benefit of, US persons except in certain
transactions exempt from the registration requirements of the Securities Act. Terms used in this paragraph
have the meanings given to them by the US Internal Revenue Code.

The Notes are subject to US tax law requirements and may not be offered, sold or delivered within the
United States or its possessions or to a United States person, except in certain transactions permitted by
US tax regulations. Terms used in this paragraph have the meanings given to them by the US Internal
Revenue Code of 1986 and regulations thereunder.

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that it will not offer, sell or deliver Notes (i) as part of their distribution at
any time or (ii} otherwise until 40 days after the completion of the distribution, as determined and
certified by the relevant Dealer or, in the case of an issue of Notes on a syndicated basis, the relevant lead
manager, of all Notes of the Tranche of which such Notes are a part, within the United States or to, or for
the account or benefit of, US persons. Each Dealer has further agreed, and each further Dealer appointed
under the Programme will be required to agree, that it will send to each dealer to which it sells any Notes
during the distribution compliance period a confirmation or other notice setting forth the restrictions on
offers and sales of the Notes within the United States or to, or for the account or benefit of, US persons.
Terms used in this paragraph have the meanings given to them by Regulation S under the Securities Act.

Until 40 days after the commencement of the offering of any Series of Notes, an offer or sale of such
Notes within the United States by any dealer (whether or not participating in the offering) may violate the
registration requirements of the Securities Act if such offer or sale is made otherwise than in accordance
with an available exemption from registration under the Securities Act.

Each issuance of Index Linked Notes or Dual Currency Notes shall be subject to such additional US
selling restrictions as the |ssuer and the relevant Dealer may agree as a term of the issuance and purchase
of such Notes, which additional selling restrictions shall be set out in the applicable Final Terms.

Public Offer Selling Restriction under the Prospectus Directive

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive {each, a "Relevant Member State”), each Dealer has represented and agreed, and each further
Dealer appointed under the Programme wiil be required to represent and agree, that with effect from and
including the date an which the Prospectus Directive is implemented in that Relevant Member State (the
“Relevant Implementation Date’’} it has not made and will not make an offer of Notes which are the
subject of the offering contemplated by this Prospectus as completed by the final terms in relation thereto
to the public in that Relevant Member State except that it may, with effect from and including the
Relevant Implementation Date, make an offer of such Notes to the public in that Relevant Member State:

{a) if the final terms in relation to the Notes specify that an offer of those Notes may be made other than
pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member State (& “"Non-exempt
Offer), following the date of publication of a prospectus in relation to such Notes which has been
approved by the competent authority in that Relevant Member State or, where appropriate,
approved in another Relevant Member State and notified to the competent authority in that
Relevant Member State, provided that any such prospectus has subsequently been completed by
the final terms contemplating such Non-exempt Offer, in accordance with the Prospectus Directive,
in the period beginning and ending on the dates specified in such prospectus or final terms, as
applicable;
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(b} at any time to legal entities which are authorised or regulated to operate in the financial markets or,
if not so authorised or regulated, whaose corporate purpose is solely to invest in securities;

{c)} at any time to any legal entity which has two or more of (1) an average of at least 250 employees
during the last financial year; (2} a total balance sheet of more than €43,000,000; and (3) an annual
net turnover of mare than €50,000,000, as shown in its last annual or consolidated accounts;

{d) at any time to fewer than 100 natural or legal persons {other than qualified investors as defined in
the Prospectus Directive) subject to obtaining the prior consent of the relevant Dealer or Dealers
nominated by the relevant Issuer for any such offer; or

{e} atanytimein any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Notes referred to in {b) to (e) above shall require the relevant |ssuer or any
Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Notes to the public” in relation to any
Notes in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the Notes to be offered so as to enable an investor to
decide to purchase or subscribe the Notes, as the same may be varied in that Member State by any
measure implementing the Prospectus Directive in that Member State and the expression "Prospectus
Directive” means Directive 2003/71/EC and includes any relevant implementing measure in each
Relevant Member State.

United Kingdom

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that:

(i) in relation to any Notes which have a maturity of less than one year, {(a) it is a person whose
ordinary activities involve it in acquiring, holding, managing or disposing of investments (as
principal or agent) for the purposes of its business and (b) it has not offered or sold and will not
offer or sell any Notes other than to persons whose ordinary activities involve them in acquiring,
holding, managing or disposing of investments (as principa! or agent) for the purposes of their
businesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments
(as principal or agent) for the purposes of their businesses where the issue of the Notes would
otherwise constitute a contravention of Section 19 of the Financial Services and Markets Act 2000
(the "FSMA™) by the relevant Issuer;

(ii} it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of any Notes in
circumstances in which Section 21(1) of the FSMA does not apply to the relevant Issuer or the
Guarantor; and

(iii) it has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by itin relation to any Notes in, from or otherwise involving the United Kingdom.

Japan

The Netes have not been and will not be registered under the Securities and Exchange Law of Japan (the
“Securities and Exchange Law") and each Dealer has agreed and each further Dealer appointed under
the Programme will be required to agree that it will not offer or sell any Notes, directly or indirectly, in
Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any person
resident in Japan, including any corporation or other entity organised under the laws of Japan), or to
others for re-offering or resale, directly or indirectly, in Japan or to, or for the benefit of, a resident of
Japan except pursuant to an exemption from the registration requirements of, and otherwise in
compliance with, the Securities and Exchange Law and any other applicable laws, regulations and
ministerial guidelines of Japan.

General

Each Dealer has agreed and each further Dealer appointed under the Programme will be required to agree
that it will comply with all applicable securities laws and regulations in force in any jurisdiction in which it
purchases, offers, sells or delivers Notes or possesses or distributes this Prospectus and will abtain any
consent, approval or permission required by it for the purchase, offer, sale or delivery by it of Notes under
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the laws and regulations in force in any jurisdiction to which it is subject or in which it makes such
purchases, offers, sales or deliveries and none of the Issuers, the Guarantor or any of the other Dealers
shall have any responsibility therefor.

None of the Issuers, the Guarantor or the Dealers represents that Notes may at any time lawfully be sold
in compliance with any applicable registration or other requirements in any jurisdiction, or pursuant to
any exemption available thereunder, or assumes any responsibility for facilitating any such sale.

With regard to each Tranche, the relevant Dealer will be required to comply with such other restrictions as
the relevant Issuer and the relevant Dealer shall agree and as shall be set out in the applicable Final Terms.
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GENERALINFORMATION

Authorisation
The establishment and updates of the Programme and the issue of Notes have been duly authorised:

(a) by resolutions of the Board of Directors of Severn Trent Plc dated 24 November 2000,
30 November 2001, 29 November 2002, 28 March 2003, 28 May 2004, 31 March 2006 and
29 June 2007 and of a committee of the Board of Directors of Severn Trent Plc dated 29 November
2000, 12 December 2001, 9 December 2002, 14 July 2003 and 6 October 2004, and

(b) by resolutions of the Board of Directors of Severn Trent Utilities Finance Plc dated 29 November
2000, 12 December 2001, 9 December 2002, 14 July 2003, 6 October 2004, 27 July 2006 and
20 July 2007,

The giving of the Guarantee has been duly authorised by resclutions of the Board of Directors of Severn
Trent Water Limited dated 24 November 2000, 26 November 2001, 9 December 2002, 24 March 2003,
24 May 2004, 30 May 2006 and 29 June 2007 and of a committee of the Board of Directors of Severn
Trent Water Limited dated 6 December 2000, 12 December 2001, 9 December 2002, 14 July 2003 and
6 October 2004.

Listing of Notes

The admission of Notes to the Official List will be expressed as a percentage of their nominal amount
(excluding accrued interest). It is expected that each Tranche of Notes which is to be admitted to the
Official List and to trading on the London Stock Exchange’s Gilt Edged and Fixed Interest Market will be
admitted separately as and when issued, subject only to the issue of a Global Note or Notes initially
representing the Notes of such Tranche. Application has been made to the UK Listing Autharity for Notes
issued under the Programme to be admitted to the Official List and to the London Stock Exchange’s Gilt
Edged and Fixed interest Market. The admission to the Official List of the Programme in respect of the
Notes is expected to be granted on or before 7 August 2007,

Documents Available

For the period of 12 months following the date of this Prospectus, copies of the following documents will
be available for inspection during normal office hours from the registered office of each Issuer and from
the specified offices of the Paying Agents for the time being:

{i) the memorandum and articles of association of each of the Issuers and the Guarantor;

(ii) the Annual Report and Accounts 2007 and the Annual Report and Accounts 2006 of Severn Trent,
the Annual Report and Accounts 2007 and the Annual Report and Accounts 2006 of the Guarantor
and the non-consolidated annual financial statements of STUF in respect of the two financial years
ended 31 March 2007 and 31 March 2006 together with the notes thereon and the audit report
prepared in connection therewith. STUF does not currently prepare audited consolidated accounts;

{iii) the most recently published audited annual financial statements of each of the Issuers and the
Guarantor, in each case together with the audit report prepared in connection therewith, and the
most recently published unaudited interim financial statements (if any) of each of the Issuers and
the Guarantor. Severn Trent Ple currently prepares unaudited consolidated and unaudited non-
consolidated interim accounts on a six monthly basis;

(iv) the Programme Agreement, the Agency Agreement, the Trust Deed, the ICSD Agreements and the
forms of the Global Notes, the Notes in definitive form, the Receipts, the Coupons and the Talons;

(v) acopy of this Prospectus;

{vi) any future prospectuses and supplements, including Final Terms (save that a Final Terms relating to
a Note which is neither admitted to trading on a regulated market situated or operating in the
European Economic Area nor offered in the European Economic Area in circumstances where a
Prospectus is required to be published under the Prospectus Directive will only be available for
inspection by a holder of such Note and such holder must produce evidence satisfactory to the
relevant Issuer and the Paying Agent as to its holding of Notes and identity) to this Prospectus and
any other documents incorporated herein or therein by reference; and

{vii) in the case of each issue of Notes admitted to trading on the London Stock Exchange’s Gilt Edged
and Fixed Interest Market subscribed pursuant to a subscription agreement, the subscription
agreement (or equivalent document}.
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Clearing Systems

The Notes have been accepted for clearance and settlement through Euroclear and Clearstream,
Luxembourg (which are the entities in charge of keeping the records in connection therewith}. The
appropriate Common Code and ISIN for each Tranche of Notes allocated by Euroclear and Clearstream,
Luxembourg will be specified in the applicable Final Terms. If the Notes are to clear through an additional
or alternative clearing system the appropriate information will be specified in the applicable Final Terms.

The address of Euroclear Bank S.A./N.V. is 1 Boulevard de Roi, Albert Il, B-1210 Brussels and the
address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, L-1855,
Luxembourg.

Conditions for determining price

The price and amount of Notes to be issued under the Programme wilt be determined by the relevant
Issuer and the relevant Dealer at the time of issue in accordance with prevailing market conditions.

Significant or Material Change

There has been no significant change in the financial or trading position of Severn Trent and its
subsidiaries taken as a whole, no significant change in the financial or trading position of the Guarantor
and its subsidiaries taken as a whole and no significant change in the financial or trading position of
STUF, in each case, since 31 March 2007. There has been no material adverse change in the prospects of
Severn Trent and its subsidiaries taken as a whole, no material adverse change in the prospects of the
Guarantar and its subsidiaries taken as a whole and no material adverse change in the praspects of STUF,
in each case, since 31 March 2007.

Litigation

None of the Issuers, the Guarantor or any other member of the Group is or has been involved in any legal,
governmental or arbitration praceedings (including any proceedings which are pending or threatened of
which any of the Issuers or the Guarantor is aware} which may have or have had in the 12 months
preceding the date of this document a significant effect on the financial position or profitability of the
Issuers, the Guarantor or the Group as a whole,

Auditors

The auditors of each of the Issuers and the Guarantor are Deloitte & Touche LLP, Chartered Accountants.
Deloitte & Touche LLP have audited the accounts of Severn Trent Plc, Severn Trent Utilities Finance Plc
and Severn Trent Water Limited, without qualification, in accordance with International Standards on
Auditing (UK and lreland) issued by the Auditing Practices Board for the financial years ended 31 March
2006 and 31 March 2007.

The Trust Deed provides that the Trustee may rely on certificates or reports from the Auditors in
accardance with the provisions of the Trust Deed whether or not any such certificate or report or any
engagement letter or other document entered into by the Trustee and the Auditors in connection
therewith contains any limit on liability of the Auditors.

Post-issuance information
Neither Issuer intends to provide any post-issuance information in relation to any issue of Notes.

Dealers transacting with the Issuers and the Guarantor

Certain of the Dealers and their affiliates may have engaged, and may in the future engage, in investment
banking and/or commercial banking transactions with, and may perform services to the Issuers, the
Guarantor and their affiliates in the ordinary course of business.
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08 August 2007

Severn Trent Utilities Finance Ple

Issue of GBP 50,000,000
1.5225 per cent. Index-Linked Notes due August 2058
Guaranteed by Severn Trent Water Limited
under the €3,500,000,000
Euro Medjum Term Note Programme

PART A - CONTRACTUAL TERMS

Terms used herein shail be deemed to be defined as such for the purpeses of the Terms and
Conditions set forth in the Prospectus dated 03 August 2007 which constitutes a base prospectus for
the purposes of the Prospectus Directive (Directive 2003/71/EC) (the Prospectus Directive). This
document constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of
the Prospectus Directive and must be read in conjunction with the Prospectus. Full information on the
Issuer and the offer of the Notes is only available on the basis of the combination of these Final
Terms and the Prospectus. The Prospectus is available for viewing at http://www.rns-

pdi.londonstockexchange.com/ms/3261h_-2006-8B-7.n¢f and copies may be obtained from the

registered office of tha Issuer at 2297 Coventry Road, Birmingham B26 3PU, United Kingdom.

10.

(i) Issuer:
(i}  Guarantor:
(i)  Series Number:

(i} Tranche Number.

Specified Currency or Currencies;

Aggregate Nominal Amount:

{iy Series:
(i)  Tranche:
Issue Price:

Specified Denominations:

Issue Date and Interest
Commencement Date:

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Severn Trent Utilities Finance Plc
Severn Trent Water Limited

92

1

Pounds sterling {(GBP) ,/

GBP 50,000,000

GBP 50,000,000

100.00 per cent. of the Aggregate Nominal

Amount of the Tranche
GBP 50,000

10 August 2007

01 August 2058

Index Linked Interest
(further particulars specitied below)

Index Linked Redemption /



1. Change of Interest Basis or
Redemption/Payment Basis:
12. Put/Cali Options:
13. (i) Status of the Notes:
(ii) Status of the Guarantese:
14. Method of distribution:

(see Appendix}

Not Applicable

Not Applicable
Senior

Senior

Non-syndicated /

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15. Fixed Rate Note Provisions
16. Floating Rate Note Provisions
17. Zero Coupon Note Provisions
18. Index Linked Interest Note
Provisions
(i) Index/Formula;

(i) Calculation Agent.
responsible for calculating
the interest due:

(iii) Provisions for determining
Coupon where calculation by
reference to Index and/or
Formula is impossible or
impracticable:

{iv) Specified Period(s)/Specified
Interest Payment Dates:

Not Applicable
Not Applicable

Not Applicable

Applicable

See Appendix

HSBC Bank pl¢

See Appendix

Semi-annually” in arrear on 01 February and
01 August in each year, commencing on 01

February 2008 up to and including the
Maturity Date. For the avoidance of doubt
there will be a short first Interest Period.

Following Business Day Convention v

v Business Day Canvention:

{vi) Additional Business
Centre(s):

{viiy  Minimum Rate of Inferest:
(viil)  Maximum Rate of Interest:
{ix) Day Count Fraction:

19, Dual Currency Interest Note
Provisions

Not Applicable

Not Applicable

Not Applicable

See Appendix

Not Applicable



PROVISIONS RELATING TO REDEMPTION

20.

21,

22

23.

24,

Issuer Call:
Investor Put:

Final Redemption Amount

Early Redemption Amount

payable on redemption for taxation
reasons or on evant of default and/ or
the method of calculating the sama (if
required or if different from that set
out in Condition 6(f}):

Put Event:

Not Applicable

Not Applicable /

Nomina! Amount, subject in the case of
Condition 6{a) to indexation as provided in
Condition 4{f)(i) - see Appendix

Nominal Amount, subject in the case of
Condition 6{b) and Condition 9 to indexation
as provided in Condition 4{f)}{(i) - see

Appendix, /

Applicable. For the purposes of Condition
6(e), the Event Put Amount shall be the
Nominal Amount subject to indexation as
provided in Condition 4{f}{i} - see Appendix Ve

GENERAL PROVISIONS APPLICABLE TO THE NOTES

25.

26.

27.

28.

29,

{a} Form of Notes:

b) New Globa! Note:

Additional Financial Centre(s) or other
special provisions relating to Payment
Dates:

Talons for future Coupons or Raceipts
1o be attached to Detfinitive Notes
(and dates on which such Talons
mature):

Details relating to Partly Paid Notes:
amount of each payment comprising
the lssue Price and date on which
each payment is to be made and
consequences of failure to pay,
including any right of the Issuer to
foreit the Notes and interest due on
late payment:

Details relating to Instalment Notes:

Temporary Global Note exchangeable for a
Permanent  Global Note  which s
exchangeable for Definitive Notes only upon
an Exchange Event

No

Not Applicable /

Yes. Each Talon shall be deemed to mature
on the Interest Payment Date on which the
final Coupon comprised in the relevan
Coupon sheet matures

Not Applicable v/

Not Applicable /




{i} instalment Amount(s):
(ii) Instalment Date(s):
30. Redenomination applicable:
31. Other terms or special conditions:
DISTRIBUTION
32. {i) If syndicated, names of
Managers:

ii) Stabilising Manager (if any):

33. It non-syndicated, name of rélevant
Dealer:

34. Whether TEFRA Dor TEFRA C rules
applicable or TEFRA rules not
applicable:

3s5. Additional selling restrictions:

Not Applicable
Not Applicable
Hedenomination not applicable

See Appendix below /

Not Applicable

Not Applicable

Dresdner Bank AG London Branch 7

TEFRA D rules apply

Not Applicable /

LISTING AND ADMISSION TO TRADING APPLICATION

These Final Terms comprise the final terms required to list and have admitted to trading the issue of
Notes described herein pursuant to the €3,500,000,000 Eurc Medium Temm Note Programme of
Severn Trent Plc and Severn Trent Water Utilities Finance Ple.

RESPONSIBILITY

The Issuer and the Guarantor accept responsibility for the information contained in these Final Terms.

Signed on berzj }h,efb

By: . 2L
Duly authorised

Signed on bz@‘f ;j M
By: '

..................................................

Duly authorised



PART B — OTHER INFORMATION

LISTING

(i) Listing: London

(i) Admission to trading: Application has been made for the Notes to be
admitted to trading on the Gitt-Edged and Fixed
Interest Market of the London Stock Exchange
with effect from 10 August 2007,

(i) Estimate of total expanses GBP 1,918.50 (GBP 1,532.50 for admission of

related to admission to trading: Notes to trading on the London Stock Exchange
plc, GBP 100 listing fee payable to United
Kingdom Listing Authority and GBP 286 of VAT)/

RATINGS
Ratings: The Notes to be issued have been rated:
S&p A
Mocdy's: A2 /
NOTIFICATION
Not Applicable

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

Save as described in "Subscription and Sale" and for any fees payable to the Dealer, so far
as the Issuer and the Guarantor is aware, no person involved in the issue of the Notes has an
interest materiai ta the offer.

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

(i) Reasons for the offer See *Use of Proceeds” wording in Prospectus
(i) Estimated net praceeds: GBP 50,000,000
(iif) Estimated total expenses: Not Applicable

YIELD (Fixed Rate Notes Only)
Ir;dication of yield: Not Applicable /

PERFORMANCE OF INDEX/FORMULA, EXPLANATION OF EFFECT ON VALUE OF
INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING
THE UNDERLYING (/ndex-Linked Notes Only)

Information on the UK Retail Price Index can be found on Bloomberg Page UKRP!.



PERFORMANCE OF RATE[S] OF EXCHANGE AND EXPLANATION OF EFFECT ON
VALUE OF INVESTMENT (Dual Currency Notes Only)

Not Applicable

OPERATIONAL INFORMATION

(i) [SIN Code: XS031 429 5956
(i) Common Code: 031 429 595
(i) Any clearing system(s) other Not Applicable

than Euroclear Bank SA/NV and
Clearstream Banking, sociéte
anonyme and the relevant
identification number{s):

(iv) Delivery: Delivery against payment
v) Names and addresses of Not Applicable

additional Paying Agent(s) (if

any):
(vi) Intended to be held in a manner  No /

which would allow Eurgsystem

eligibility:




APPENDIX
{This Appendix shall form part of the Final Terms to which it is altached)

1. Paragraphs (i), (iii) and (iv) of Condition 4(b) are deleted. The following shall be deemed to
be inserted as a new paragraph (ii) in Condition 4(b) and paragraphs {v}, (vi) and (vii) of
Condition 4(b) will be renumbered (jii), (iv) and (v) respectively and amended accordingly:

i)

Determination of Rate of Interast and calculation of Intarest Amounts

The Calcutation Agent will, at or as soon as practicable after each time at which the
Rate of Interest is capable of being determined, determine the applicable Rate of
Interest and notity the Agent of the Rate of Interest as soon as practicable after
calculating the same,

The amount of interest payable on each Note for any Interest Period (the Interest
Amount) will be calculated by the Calculation Agent by (A) applying the Rate of
Interest (as notified to the Agent by the Calculation Agent in accordance with the
preceding paragraph) to the Specified Denomination of such Note, (B) muitiplying the
resulting amount by the Day Count Fraction and (C) rounding the resulting figure to
the nearest one penny (half a penny being rounded upwards).

The Day Count Fraction is a fraction (a) the numerator of which is the number of
days from and including the most recent Interest Payment Date (or Issue Date if such
period is before the first scheduled Interest Payment Date) to but excluding the next
Interest Payment Date or, if earlier the date of payment; and (b) the denominator of
which is two times the number of days (including the first and excluding the last) in
the Interest Period.”

2. Condition 4(b){iv) (renumbered as provided above) shall be deleted and the following
paragraph shall be inserted in place thereof as a new Condition 4(b){iv):

"(iv)

Datermination or Calculation by Trustee

If for any reason the Calculation Agent at any time after the Issue Date defaults in its
obligation to determine or calculate:

{A) the Rate of Interest;

(B) any Interest Amount in accordance with paragraph (ii) above;
{C) the Final Redemption Amount (as defined below);

(D the Early Redemption Amount {as defined below); or

(E) the Event Put Amount (as defined below},

the Trustee shall determine or calculate the same, in its absolute discretion (having
such regard as it shall think fit to the foregoing provisions of this Condition 4 and
Conditions 6 and 9), and in such manner as it shall deem fair and reasonable in all
the circumstances and each such determination or calculation shall be deemed to



have been made by the Calculation Agent {(and, where practicable, in accordance
with this Condition 4)."

A new Condition 4(f) shall be inserted as follows:

'
M

(it

indexation
indaxation of principal

The Final Redemption Amount payable pursuant to Condition 6(a), the Early
Redemption Amount payable pursuant to Conditions: 6(b) or 9 and the Event Put
Amount payable pursuant to Condition 6{e) shall be the nominal amount of the Notes
muiltiptied by -the Index Ratio applicable to the date on which the Final Redemption
Amount or the Early Redemption Amount or the Event Put Amount (as the case may
be) becomes payable.

The Calcutation Agent will calculate such Final Redemption Amocunt or Eary
Redemption Amount or Event Put Amount {as the case may be) as soon a$
practicable after each time such amount is capable of being determined and will notify
the Agent thereof as soon as practicable after calculating the same. The Agent will as
s00n as practicable thereafter notify the Issuer and any stock exchange on which the
Notes are for the time being listed thereof and cause hotice thereof 1o be published in
accordance with Condition 13.

Definitions
For the purposes of these Conditions:

Base Index Figure means 206.51935, Being the Index Figure applicable to 10
August 2007,

Calculation Date means any date when an Interest Amount falls due;

Expert means an independent investment bank or other expert in London appointed

by the lssuer and approved by the Trustee acting reasonably or (failing such

appointment within 10 days after the Trustee shall have requested such appointment
{provided such request is reascnable)).appointed by the Trustes;

Index means, in relation to any Calculation Date, subject as provided in Conditions
4(g) and 6{I} below, the United Kingdom General index of Retail Prices {for ali items)
as published by the Office for National Statistics {January 1987=100) as published by
HM Government (currently contained in the Monthly Digest of Statistics) and
applicable to that Calculation Date or, if that index is not published for any Calculation
Date, any substituted index or index figures published by the Office for National
Statistics or the comparable index which replaces the United Kingdom General index
of Retail Prices {for all items) for the purpose of calculating the amount payable on
repayment of the Reference Gilt;

Any reference to the Index Figure applicable to a particular Calculation Date shall,
subject as provided in Condition 4(g) below, be calculated. in accordance with the
following formula:

RPl .o + (Dayof Calculation Date -1} x  (RP! e RPlga)
(Days in month of Calculation Date)




and rounded to five decimal places (0.000005 being rounded upwards) and where:

RPl ;3 means the Index Figure for the first day of the month that is three
months prior to the month in which the payment falls due; and

RPI a2 means the Index Figure for the first day of the month that is two months
prior to the month in which the payment fails due;

Index Ratio applicable to any Calculation Date means the Index Figure applicable to
such date divided by the Base Index Figure and rounded to five decimal places
{0.000005 being rounded upwards);

the Rate of Interest applicable to any amount payable in respect of interest shall be
1.5225 per cent. per annum multiplied by the Index Ratio applicable to the date on
which such amount falls due and rounded to six decimal places (0.0000005 being
rounded upwards}; and

Reference Gilt means the 1.25 per cent. Index-Linked Treasury Stock due
November 2055 (or, if such stock is not in existence, such other index-linked stock
issued by or on behalf of HM Government as the issuer, on the advice of three
brokers and/or gilt edged market makers {or such other three persons cperaling in
the gilt edged market as the Issuer, after consultation with the Trustee, may select),
may consider to be the most appropriate reference government stock for the Notes)."

A new Condition 4(g) shall be inserted as follows:

"(9)
(i}

(i)

Changes in circumstances affecting the Index
Change in base

It at any time the Index is changed by the substitution of a new base for it, then with
effect from (and Including) the date from and including that on which such substitution
takes eftect:

(A) the definition of index in Condition 4(f) shall be deemed to refer to the new
date in substitution for January 1987 (or, as the case may.be, for such other
date or month as may have been substituted for it); and

(B) the definition of Base Index Figure in Condition 4(f) shall be amended to
mean the product of the then applicable Base Index Figure and the Index
immediately following such substitution, divided by the index immediately
prior to such substitution. '

Delay in publication of the index

(A) If, in relation to & particular Interest Period or to the redemption of all or some
only of the Notes and otherwise than in circumstances which the Issuer
cerlifies to the Trustee may fall within Condition 4{g)(iii} or &{l}
{notwithstanding that the Issuer may subsequently be advised that they do
not fall within Condition 4{g)(ii}) or 6(1}), the Index Figure relating to any month
{the “calculation month™) which is required to be taken into account for the
purposes of the determination of the Index Figure for any date is not
published on or before the fourleenth day before the date on which such
payment is' due (the “date for payment"), the Index Figure for the relevant



(i)

calcutation month shall be the substitute index figure (if any) as is published
by the Bank of England or the United Kingdom Debt Management QOfice {or
such other United Kingdom authority as may be appropriate) for the purposes
of indexation of payments on the Reference Gilt or, failing such publication,
on any one or more of HM Government's index-linked stocks, as determined
by the Expert; or

(B} if no such determination is made by the Expert within seven days, the Index
Figure last published before the date for payment.

Where the provisions of this Condition 4(g)(ii) apply, the certificate of the issuer,
acting on the advice of an Expert, as to the Index Figure applicable to the date for
payment falls shall be conclusive and binding upon the Issuer, the Trustee and the
Noteholders. 1§ a substitute index is published as specified in (A) above, a
determination made based on that index shall be fina! and no further payment by way
of adjustment shall be made, notwithstanding that the Index Figure applicable to the
date for payment may subsequently be published. If no substitute index is so
published and the Index relating to the date for payment is subsequently published
than:

{C) in the case of any Note not falling due for redemption on the date for
payment, if the Index so subsequently published (if published while that Note
remains outstanding) is greater or less than the Index applicable by virtue of
(B) above, the interest payable on that Note on the Interest Payment Date
next succeeding the date of such subsequent publication shall be increased
or reduced to reflact the amount by which the interest payable on that Note
on the date for payment on the basis of the Index applicable by virtue of (B)
above fell short of, or {(as the case may be) exceeded the interest which
would have been payable on that Note if the Index subsequently published
had been published on or before the second business day before the date for
payment; or

(D) in the case of any Note falling due for final redemption on the date for
payment, no subsequent adjustment to amounts paid will be made.

Cessation of or fundamental changes to the Index

It the Index ceases to be published or any changes are made to it which, in the
opinion of an Expert, constitute a fundamental change in the rules goveming the
Index and the change would, in the opinion of the Expert, be detrimental to the
interests of the Issuer or the Noteholders and if, within 30 days after its appointment
(or such longer period as the Trustee may consider reasonable), the Expert
recommends for the purposes of the Notes one or more adjustments to the Index ora
substitute index (with or without adjustments), then provided that such adjustments or
substitute index (as the case may be} are not materially detrimental (in the opinion of
the Expert) sither to the interests of the Issuer or the interests of the Noteholders, as
compared to the interests of the Issuer and the Noteholders (as the case may be) as
they would have been had the Index continued to be published or such fundamental
change in the rules goveming the Index not been made, the index shall be adjusted
as so recommended or (as the case may be) shall be replaced by the substitute index
so recommended (as so adjusted, if so recommended) and references in these
Conditions to the Index shall be construed accordingly and the Issuer shall notify the
Noteholders of the adjusiments to the index or the introduction of the substitute index
(with or without adjustments} in accordance with Condition 13.



(iv)

if any payment in respect of the Notes is due 1o be made after the cessation or
changes referred to in the preceding paragraph but before any such adjustment to, or
replacement of, the Index takes effect, the Issuer shall {if the Index Figure applicabla
{or deemed applicable) to the date for payment is not available in accordance with the
provisions of Condition 4(f)) make a provisional payment on the basis that the Index
Figure applicable to the date for payment is the Index iast published. In that event or
in the event of any payment on the Notes having been made on the basis of an Index
deemed applicable under Condition 4(g}{ii)}{A) above (aiso referred to below as a
provisional payment) and of the Trustee on the advice of the Expert subsequently
determining that the relevant circumstances fall within this Condition 4(g}(iii}, then:

(A) except in the case of a payment on redemption of the Notes, if the sum which
would have been payable if such adjustments or such substitute index had
been in effect on the due date for such provisional payment is greater or less
than the amount of such provisional payment, the interest payable on the
Notes on the Interest Payment Date next succeeding the last date by which
the Issuer and Trustee receive such recommendation shall ba increased or
reduced to reflect the amount by which such provisional payment of interest
fell short of, or (as the case may be) exceeded, the interest which would have
been payable on the Notes if such adjustments or such substituted index had
peen in effect on that date; or

{8) In the case of a payment of principal or interest on redemption of the Notes,
no subsequent adjustment to amounts paid will be made.,

Trustee

The Trustee shall be entitied to assume that no cessation of or change to the Index
has occurred until informed otherwise by the Issuar and will not be responsible for
identifying or appointing an Expert save as provided in these Gonditions.”

A new Condition 6() shall be inserted as follows:

")
(i

Redemption for Indexation reasons

If the Index ceases to be published or any changes are made to it which, In the
opinicn of an Expert, constitute a fundamental change in the rules governing the
Index and the change would, in the opinion of the Expent, be detrimental to the
interests of the Noteholders and if the Expert fails within 30 days after its appointment
{or such longer pericd as the Trustee considers reasonable), or states to the. Issuer
and the Trustee that it is unable, to recommend for the purposes of the Notes any
adjustments to the Index or any substitute index (with or without. adjustments) as
described in Condition 4(g)(iii), the Issuer shall, within 14 days after the expiry of such
period or (as the case may be) after the date of such statement, give notice (which
shail be irravocable and shall state the date fixed for redemption which shall be not
more than 15 days after the date on which the nolice is given) to redeem the Notes
then outstanding, at a price equal to their nominal amount multiplied by the Index
Ratio applicable to the date on which the date fixed for redemption {falls, together with
accrued interest.

If the Index ceases to be published o any changes are made to it which, in the
opinion of an Exper, constitute a fundamental change in the rules governing the
Index and the change would, in the opinion of the Expert, be detrimental to the
interests of the Issuer and if the Expert fails within 30 days after its appointment {or




such longer period as the Trustee considers reasonable), or states to the Issuer and
the Trustee that it is unable to recommend for the purposes of the Notes any
adjusiments to the Index or any substitute index (with or without adjustments} as
described in Condition 4{g){ifi), the Issuer may at its option, within 14 days after the
expiry of such period or (as the case may be} after the date of such statement, give
notice {(which shall be irrevocable and shall state the date fixed for redemption which
shall be not more than 15 days after the date on which the notice is given) to redeem
the Notes then outstanding, at a price equal to their nominal amount multiplied by the
Index Ratio applicable to the date on which the date fixed for redemption falls,
together with accrued interest.”




7 August 2007 o,
Severn Trent Utiities Finance Plc ,/

lssue of GBP 50,000,000
1.589 per cent. Index-Linked Notes due February 2067
Guaranteed by Severn Trent Water Limited
under the €3,500,000,000
Euro Medium Term Note Programme /

PART A - CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Termms and
Conditions set forth in the Prospectus dated 3 August 2007 which constitutes a base prospectus for
the purposes of the Prospectus Directive (Directive 2003/71/EC) (the Prospectus Directive). This
document constitutes the Final Temms of the Notes described harein for the purposes of Article 5.4 of
the Prospectus Directive and must be read In conjunction with the Prospectus. Full information on the
Issuer and the offer of the Notes is only available on the basis of the combination of these Final
Terms and the Prospectus. The Prospectus is available for viewing at hitp:/ff/www.rms-
pdi.londonstockexchange.com/rns/5353b_-2007-8-3.pdf and copies may be aobtained from the
registered office of the Issuer at 2297 Coventry Road, Birmingham B26 3PU, United Kingdom.

1. () Issuer: Severn Trent Utilities Finance Plc //
(ii) Guarantor: Sevem Trent Water Limited /

2. i) Series Number: 93
(i) Tranche Number; 1

3. Specified Currency or Currencies: Pounds sterling (GBP)

4.  Aggregate Nominal Amount:

(i) Series: GBP 50,000,000
(i)  Tranche: GBP 50,000,000 /
5. Issue Price: 100 per cent. of the Aggregate Nominal Amount
of the Tranche
6 M Specified Denominations; GBP 50,000
{ii) Calculation Amount: GBP 50,000 /
7. lssue Dale and Interest Commencement 17 August 2007
Date:
8. Maturity Date: 1 February 2067 \/

9. Interest Basis: Index Linked Interest




10.

11

12.

13.

Redemption/Payment Basis:

Change of Interest Basis or
Redemption/Payment Basis:

Put/Call Options:

()
(ii)

Status of the Notes:

Status of the Guarantee:

14, Method of distribution:

(further particulars specified below and in
Appendix)

index Linked Redemption {see Appendix) v

Not Applicable

Not Applicable

Senior

‘Senior

Non-syndicated /

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15.

16.

17.

18.

19.

Fixed Rate Note Provisions

Floating Rate Note Provisions

Zero Coupon Note Provisions

index Linked Interest Note Provisions

M
{ii)

(i)

(iv}

(v}
(vi)
(vii)
(viil)
{ix)

Index/Formula:

Calculation Agent responsible for
calculating the interest due:

Provisions for determining
Coupen where calculation by
reference to Index and/or Formula
is impossible or impracticable:

Specified Pericd(s)/Specified
Interest Payment Dates:

Business Day Convention:
Additional Business Centre(s):
Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

Dual Currency Interest Note Provisions

Not Applicable
Not Applicable
Not Applicable
Applicable

See Appendix

HSBC Bank plc

See Appendix

/

Semi-annually in amrear on 1 February and 1

August in each year, commencing on 1 February

2008 {short first coupon} up to and including the
Maturity Date

Not Applicable
Not Applicable
Not Applicable
Not Applicable

See Appendix

Not Applicable /




PROVISIONS RELATING TO REDEMPTION

20.

21.

22.

23,

24,

lssuer Call:
investor Put;

Final Redemption Amount:

Early Redemnption Amount payable on
redemption for taxation reasons or on
event of default and/ or the method of
calculating the same (if required or if
different from that set out in

Condition 6(1)):

Put Event:

Not Applicable
Not Appiicable

Nominal Amount, subject in the case of Condition
6(a) to indexation as provided in Condition 4(f)(i) -
see Appendix

Nominal Amount, subject in the case of Condition
8(b) and Condition 9 to indexation as provided in
Condition 4{f)(i} - see Appendix. j

Applicable. For the purposes of Condition 6(e),
the Event Put Amount shall be the Nominal
Amount subject to indexation asg provided in
Condition 4(f)(i) - see Appendix

GENERAL PROVISICNS APPLICABLE TO THE NOTES

25.

26.

27.

28,

29.

{i) Form of Notes:

{ii) New Global Note:

Additional Financial Centre(s) or other
special provisions relating to Payment
Dates:

Talons for future Coupons or Receipts to
be attached to Definitive Notes {and dates
on which such Talons mature}:

Details relating to Partly Paid Notes:
amaunt of each payment comprising the
Issue Price and date on which each
payment is to be made and
consequences of failure to pay, including
any right of the Issuer to forfeit the Notes
and interest due on late payment;

Details relating to Instalment Notes:
{i) instalment Amount{s):

{ii) instalment Date(s):

Temporary Global Note exchangeable for a
Permanant Global Note which is exchangeable
for Definitive Notes only upon an Exchange Event

No

Not Applicable

Yes. Each Talon shall be deemed to mature on
the Interest Payment Date on which the final
Coupon comprised in the relevant Goupon sheet
matures '

Not Applicable

Not Applicable

Not Applicable S



30. Redenomination applicable: Redenomination not applicable

31,  Other tarms ot special conditions: See Appendix
DISTRIBUTION
32. ) If syndicated, names of Not Applicable
Managers:
{ii). Stabilising Manager {if any): Not Applicable
33. I non-syndicated, name of relevant The Royal Bank of Scotland ple
Dealer:
34.  Whether TEFRA D or TEFRA C rules TEFRAD

applicable or TEFRA rules not applicable;

35.  Additional selling restrictions: Not Applicable /

LISTING AND ADMISSION TO TRADING APPLICATION

These Final Terms comprise the final terms required to list and have admitted to trading the issue of
Notes described herein pursuant to the €3,500,000,000 Euro Medium Term Note Programme of
Severn Trent Plc and Severn Trent Utilities Finance Plc.

RESPONSIBILITY

The Issuer and the Guarantor accept responsibility for the information contained in these Final Terms.

Signed on behalf of the issuer: Signed on.behalf of the Guarghtor:
WQ— ﬁ /(uz&-«—-s

By L By M
Duly authorised Duly authorised




PART B — OTHER INFORMATION

LISTING
(i) Listing: London
{ii) Admission to trading; Application has been made for the Notes to

be admitted to trading on the Gilt-Edged and
Fixed Interest Market of the London Stock
Exchange with effect from 17 August 2007

,

{iii) Estimate of total expenses related to  GBP 1,918.18 \/
admission to trading:

RATINGS

Ratings: The following ratings reflect the ratings
allocated to Notes of the type being issued
under the Programme generally:
Moody's: A2
Standard & Poor's: A //

NOTIFICATION

Not Applicable

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

Save as described in “Subscription and Sale” and for any fees payable to the Dealer, so far
as the Issuer and the Guarantor is aware, no person involved in the issue of the Notes has
an interest material to the offer.

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

{i) Reasons for the offer See "Use of Proceeds" wording in
Prospectus

(i} Estimated net proceeds: GBP 50,000,000

{iii) Estimated total expenses; Not Applicable

YIELD (Fixed Rate Noles only)

Indication of yield: Not Applicable \/
PERFORMANCE OF INDEX/FORMULA, EXPLANATION OF EFFECT ON VALUE OF
INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING
THE UNDERLYING (/ndex-Linked Notes Only)

Information on the UK Retail Price Index can be found on Bloomberg Page UKRPI.



8. PERFORMANCE OF RATE[S] OF EXCHANGE AND EXPLANATION OF EFFECT ON
VALUE OF INVESTMENT (Dual Currency Notes Only).

Not Applicable

9. OPERATIONAL INFORMATION

(i ISIN Code: XS80316093722
{ii) Common Code: 031609372
(iiiy Any clearing system(s) other than Not Applicable

Euroclear Bank S.A./N.V. and Clearstream
Banking, socigté anonyme and the relevant
identification number(s):

{iv) Delivery: Delivery against payment

{v) Names and addresses of additional Paying  Not Applicable
Agent(s} (if any):

{vi) intended to be held in 2 manner which No
would allow Eurosystem eligibility: /




APPENDIX

1. Paragraphs (ii), (iii) and {iv) of Condition 4{b) are deleted. The following shall be deemed to
be inserted as a new paragraph (i} in Condition 4(b) and paragraphs (v}, (vi) and (vii) of
Conditicn 4(b) will be renumbered (if), (iv) and (v} respectively and amended accordingly:

(i)

Determination of Rate of Interest and calculation of Interest Amounts

The Calculation Agent will, at or as soon as practicable after each time at which the
Rate of Interest (as defined below) is capable of being determined, determine the
applicable Rate of Interest and notify the Agent of the Rate of Interest as scon as
practicable after calculating the same.

The amount of interest payable on each Note for any Interest Period (the Interest
Amount) will be calculated by the Calculation Agent by (A) applying the Rate of
Interest (as notified to the Agent by the Calculation Agent in accordance with the
preceding paragraph) to the Calculation Amount of such Note, (B) multiplying the
resulting amount by the Day Count Fraction and (C) rounding the resulting figure to
the nearest one panny (half a penny being rounded upwards}.

The Day Count Fraction is a fraction {a) the numerator of which is the number of
days from and including the most recent Interest Payment Dale (or Issue Date i such
period is before the first scheduled Interest Payment Data) to but excluding the next
Interest Payment Date or, if earlier the date of payment; and (b} the denominator of
which is two times the number of days (including the first and excluding the last) in
the Interest Period."

2. Condition 4{b){iv) (renumbered as provided above} shall be deleted and the {ollowing
paragraph shail be inserted in place thereof as a new Gondition 4(b)(iv):

"(iv)

Determination or Calculation by Trustes

If for any reason the Calculation Agent at any time after the Issue Date defaults in its
obligation to determine or calcutate:

A the Rate of Interest;

(B) any Interest Amount in accordance with paragraph (ii) above;
(©) the Final Redemnption Amount {as defined below);

(D) the Early Redemption Amount (as defined below); or

{E) the Event Put Amount {as defined below),

the Trusiee shal! determine or calculale the same, in its absolute discretion (having
such regard as it shall think fit to the foregoing provisions of this Condition 4 and
Conditions 6 and 9}, and in such manner as it shall deem fair and reasonable in all
the circumstances and each such determination or calculation shall be deemed to
have been made by the Calculation Agent (and, where practicable, in accordance
with this Condition 4)."

3. A new Congition 4(f) shall be inserted as follows:



")
@

(ii}

Indexation
Indexation of principal

The Final Redemption Amount payable pursuant to Condition 6{a), the Early
Redemption Amount payable pursuant to Conditions 6(b} or 9 and the Event Put
Amount payable pursuant te Condition 6{e) shall be the nominal amount of the Notes
multiplied by the Index Ratio applicable to the date on which the Final Redemgption
Amount or the Early Redemption Amount or the Event Put Amount (as the case may
be) becomes payable.

The Calculation Agent will calculate such Final Redemption Amount or Eaily
Redemption Amount or Event Put Amount {as the case may be) as soon as
practicable after each time such arnount is capable of being determined and will notify
the Agent thereof as soon as practicable after calculating the same. The Agent will as
soon as practicable thereafter notify the Issuer and any stock exchange on which the
Notes are for the time being listed thereof and cause notice thereof to be published in
accordance with Condition 13.

Definitions

For the purposes of these Conditions:

/ Base Index Figure means 206.76774, being the Index Figure applicable to 17

August 2007;
Calculation Date means any date when an Interest Amount falls due;

Expert means an independent investient bank or other expert in London appointed
by the Issuer and approved by the Trusiee acting reasonably or {failing such
appointment within 10 days after the Trustee shail have requested such appointment
(provided such request is reasonable)) appointed by the Trustee;

Index means, in relation to any Calculation Date, subject as provided in Conditions
4{g} and 6(1) below, the United Kingdom General Index of Retail Prices {for all items)
as published by the Qffice for National Statistics (January 1887=100) as published by
HM Government (currently contained in the Monthly Digest of Statistics) and
applicable to that Calcufation Date or, if that index is not published for any Calculation
Date, any substituted index or index figures published by the Office for National
‘Statistics or the comparable index which replaces the United Kingdom General Index
of Retail Prices (for all items) {for the purpose of calculating the amount payable on
repayment of the Reference Gilt;

Any reference to the Index Figure applicable to a panricular Calculation Date shall,
subject as provided in Condition 4(g) below, be calculated in accordance with the
following formula:

RPIl na + (Day of Calculation Date -1) x  (RPl 3 - RPI g3)
(Days in month of Calculation Date)

and reunded to five decimal places {0.000005 being rounded upwards) and where:

RPI 3 means the Index Figure for the first day of the month that is three
months prior to the month in which the payment falls due; and




RPI 2 means the Index Figure for the first day of the month that is two months
pricr to the month in which the payment falls due;

Index Ratio applicable to any Caleulation Date means the Index Figure applicable to
such date divided by the Base Index Figure and rounded to five decimal places
{0.000005 being rounded upwards);

the Rate of Interest applicable to any amount payable in respect of interest shalt be
1.589 per cent. per annum multiplied by the Index Ratio applicable to the date on
which such amount falls due and rounded to six decimal places (0.0000005 being
rounded upwards); and

Reference Gilt means the 1.25 per cent. Index-Linked Treasury Stock due
November 2055 (or, if such stock is not in existence, such other index-linked stock
issued by or on behalf of HM Government as the Issuer, on the advice of three
brokers and/or gilt edged market makers (or such other three persons operating in
the gilt edged market as the Issuer, after consultation with the Trustee, may setect),
may consider to be the most appropriate reference government stock for the Notes).”

A new Condition 4(g) shall be inserted as foliows:

"(9)
(i

(ii}

Changes in circumstancas affecting the Index
Change in base

If at any time the Index is changed by the substitution of a new base for it, then with
effect from (and including) the date from and including that on which such substitution
takes effect:

(A) the definition of Index in Condition 4{f) shall be deemed to refer to the new
date in substitution for January 1987 (or, as the case may be, for such other
date or month as may have been substituted for it); and

(B} the definition of Base Index Figure in Condition 4({f) shall be amended to
mean the product of the then applicable Base Index Figure and the Index
immediately following such substitution, divided by the Index immediately
prior o such substitution.

Delay in publication of the Index

(A) If, in relation to a particular Interest Period or to the redemption of all or some
only of the Notes and otherwise than in circumstances which the Issuer
cerifies to the Trustee may fall within Condition 4(g){iiiy or &(I)
{notwithistanding that the Issuer may subsequently be advised that they do
not fall within Condition 4(g)(iii) or (1)), the Index Figure relating {o any month
{the “calculation month”} which is required to be taken into account for the
purposes of the determination of the Index Figure for any date is not
published on or before the fourteenth day before the date on which such
payment is due (the “date for payment"}, the Index Figure for the relevant
calculation month shall be the substitute index figure (if any) as is published
by the Bank of England or the United Kingdom Debt Management Office (or
such other United Kingdom authority as may be appropriate) for the purposes.
of indexation of payments on the Reference Gilt or, failing such publication,



(i)

on any one or more of HM Govermment's index-linked stocks, as determined
by the Expert; or

(B) if no such determination is made by the Expert within seven days, the Index
Figure last published before the date for payment.

Where the provisions of this Condition 4(g)(ii} apply, the certificate of the Issuer,
acting on the advice of an Expen, as to the index Figure applicable to the date for
payment falls shall be conclusive and binding upon the Issuer, the Trustee and the
Noteholders. If a substitute index is published as specified in (A) above, a
determination made based on that index shall be final and no further payment by way
of adjustment shall be made, notwithstanding that the Index Figure applicable to the
date for payment may subsequently be published. |If no substitute index is so
published and the Index relating to the date for payment is subsequently published
then:

(C) in the case of any Note not falling due for redemption on the date for
paymeny, if the Index so subsequently published (if published while that Note
remains outstanding} is greater or less than the Index applicable by virtue of
(B) above, the interest payable on that Note on the Interest Payment Date
next succeeding the date of such subsequent publication shall be increased
or reduced to reflect the amount by which the interest payable on that Note
on the date for payment on the basis of the Index applicable by virtue of (B)
above fell short of, or (as the case may be) exceeded the interest which
would have been payable on that Note if the Index subsequently published
had been published on or before the second business day before the date for
payment; or

{D) in the case of any Note falling due for final redemption on the date for
payment, no subsequent adjustment to amounts paid will be made.

Cessation of or fundamental changes to the tndex

If the Index ceases to be published or any changes are made to it which, in the
opinion of an Expen, constitute a fundamenta! change in the rules governing the
Index and the change would, in the opinion of the Expen, be detrimental to the
interests of the Issuer or the Notsholders and if, within 30 days after its appointment
(or such longer period as the Trustee may consider reasonable), the Expert
recommends for the purposes of the Notas one or more adjustments to the Index or a
substitute index (with or without adjustments), then provided that such adjustments or
substitute index (as the case may be) are nol materially detrimental (in the opinion of
the Expert) either to the interests of the Issuer or the interests of the Notehelders, as
compared to the interests of the Issuer and the Noteholders (as the case may be) as
they would have been had the Index continued to be published or such fundamental
change in the rules governing the Index not been made, the Index shall be adjusted
as so recommended or (as the case may be) shalt be replaced by the substitute index
s0 recommended {as so adjusted, if so recommended) and references in these
Conditions to the Index shall be construed accordingly and the Issuer shalil notify the
Noteholders of the adjustments to the Index or the introduction of the substitute index
(with or without adjustments) in accardance with Condition 13.

If any payment in respect of the Notes is due to be made after the cessation or
changes referred to in the preceding paragraph but before any such adjustment to, or
replacement of, the Index takes effect, the Issuer shall (if the Index Figure applicabte




{iv)

(or deemed applicable) to the date for payment is nét available in accordance with the
provisions of Condition 4(f)) make a provisional payment on the basis that the Index
Figure applicable to the date for payment is the index last published. In that event or
in the event of any payment on the Notes having been mads on the basis of an Index
deemed applicable under Condition 4(g)(ii)(A) above (also referred to below as a
provisional payment) and of the Trustee on the advice of the Expert subsequently
determining that the relevant circumstances fall within this Condition 4(g)(iii), then:

{A) except in the case of a payment on redemptian of the Notes, if the sum which
would have been payable if such adjustments or such substitute index had
been in effect on the due date for such provisional payment is greater or less
than the amount of such provisional payment, the interest payable on the
Notes on the Interest Payment Date next succeeding the !ast date by which
the Issuer and Trustee receive such recommendation shall be increased or
reduced to reflect the amount by which such provisional payment of interest
fell short of, or {as the ¢ase may be) exceeded, the interest which would have
been payable on the Notes if such adjustments or such substituted index had
been in eftect on that date; or

(B) in the case of a payment of principal or interest on redemption of the Notes,
no subsequent adjustment to amounts paid will be made.

Trustee

The Trustee shall be entitled to assume that no-cessation of or change to the Index
has occurred until informed otherwise by the Issuer and will not be responsible for
identifying or appointing an Expert save as provided in these Conditions.”

A new Condition 6{l) shall be inserted as follows:

)
(i)

(i)

Redemption for Indexation reasons

if the Index ceases to be published or any changes are made to it which, in the
opinion of an Expert, constitute a fundamental change in the rules governing the
Index and the change would, in the opinion of the Expert, be detrimental to the
interests of the Noteholders and if the Expert fails within 30 days after its appointment
{or such longer period as the Trustee considers reasonable), or states to the Issuer
and the Trustee that it is unable, to recommend for the purposes of the Notes any
adjustments to the Index or any substitute index (with or without adjustments) as
described in Condition 4(g)(iii}, the Issuer shall, within 14 days after the expiry of such
period or (as the case may be} after the date of such statement, give notice (which
shall be irrevocable and shall state the date fixed for redemption which shall be not
more than 15 days after the date on which the notice is given) to redeem the Notes
then outstanding, at a price equal 1o their nominal amount multiplied by the Index
Ratio applicable to the date on which the date fixed for redemption falls, together with
accrued interest.

If the index ceases to be published or any changes are made to it which, in the
opinion of an Exper, constitute a fundamental change in the rules governing the
Index and the change would, in the opinion of the Expert, be detrimental to the
interests of the Issuer and if the Expert fails within 30 days after its appointment (or
such longer period as the Trustee considers reasonable), or states to the Issuer and
the Trustee that it is unable to recommend for the purposes of the Notes any
adjustments to the Index or any substitute index {with or withoul adjustments) as




described in Condition 4{g)(iii), the Issuer may at its option, within 14 days after the
expiry of such period or {as the case may be) after the date of such statement, give
notice (which shall be irrevocable and shall state the date fixed for redemption which
shall be not more than 15 days after the data on which the notice is given) to redeem
the Notes then outstanding, at a price equal to their nominal amount multiplied by the
Index Ratio applicable to the date on which the date tixed for redemption falls,
together with accrued interest.”




> RBS

The Royal Bank of Scotland

Globat Banking & Markets

135 Blshopsgate

London EC2M 3UR

Telephone: 020 7055 5000

Facsimile: 0207085 6598
7 August 2007 wvrw. rbsmarkets.com

To: Sevemn Trent Utilities Finance Pilc

c.c. HSBC Bank plc as Agent
The Law Debentura Trust Corporation p.i.c. as Trustee

Severn Trent Utilities Finance Pic ,
GBP 50,000,000 1.589 per cent. Index-Linked Notes due February 2067
issued pursuant to the €3,500,000,000 Euro Medium Term Note Programma

We hereby confirm the-agreement for the issue to us of GBP 50,000,000 1.589 per cent. tndex-Linked
Notes due February 2067, Series No. 93 (the Notes) under the above Programme pursuant to the terms
of issue set out in the Final Terms which we are faxing herewith,

The Noles are to be credited to Euroclear account number 97802 in the name of The Royal Bank: of
Scotland plc.

Please confirm your agreement to the terms of issue by signing and faxing to us a copy of the attached
Final Terms. Please also fax a copy of the Final Terms to the Agent and the Trustee.

For-and on behalf of
The Roya! Bank of Scotland pic

END

The Royat 8ank of Scodand ple

b in Soottand No 12
Ragistared OfEca: 36 St Andrew Square
Ednsugn EM? 2YB
A mambrr of bw Landon Stack Exchangs




